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LAW depart:\ient. 


HIS highness’ GOVEUNMiiNT, JAMMU AND KASHMIR 

THE COSVIPANIES ACT 


No. XI OF 1977. 


{its subsequently amended by Act Vi of 1999 and Act III of 2001 ^ 


An A'lt to consolidate and amend the law relating to 
Trading Companies and other Associations. 

Where A'^ it is 'expedient to consolidate and amend 
the law relating to Trading Companies and other Asso cia- 
tions ; It is herein' enacted as follows : - - 

I 

PART 1 . 

Preliminary. 


I. ’[(i) This Act may be cited as the Jammu and Kashmir. 
Companies Act, 1977. 

(2) It shall come into force on the first day of Baisakh 
1978. 


(3) It extends to the whole of Jammu and Kashmir 
State.] 

2. 2 [(i)j In this Act unless there is anything repugnant 

Detinitions. m the Subject or context 

(I) '' articles " means the articles of association of a 
company as origmaUy framed or as altered bv 
special resolution, including, so far as they apply 

Table A in the l-irst Schedule annexed to this 


■ company means 

gistered under this 


I. 

2 # 


(2) company means a company formed and re- 

Act or an existing company : 

Acf ?o. vf oTHIV No. VI of >999. 


2 


The Companies 

(3) “ the Court ” means the Court having jurisdiction 
under this Act 


(4) “ debenture 


J f 


includes debenture stock ; 


(3) ’director” includes any person occupying the 
position of a director by whatever name called . 


/ 


4)) ” District Court ” means the principal Civil Court 
of original jurisdiction in a district . 


17) 


IS) 


’’existing company” means a company formed 
ami registered under any previous law m torce 
relating to the registration of companies . 

•Insurance company ” means a conipany that 
carries on the business of insurance either solely 
,.r in common with any other business or busi- 
ness s ; 


,„) “ manager ’ means a person who, subject to the 
conirol and direction of the directors has the 
n magement of the whole affairs of a company, 
nd mcludes a director or anv other person occupy- 
: tmon of a manager by whatever nan« 

calli.l ami rvlietlier under a contract of service or 

not y 

\ ‘ nvinapiiv^ agent” means a person, firin or 

, tt.npanv entitled g ^eement with 

“thr co:pany:'’rnd"'u.tder^ the control -d to^«on 

the fgteement^ ^d include 
mn I'vrson, firm or companv occupying such post 
tioii I'v whatever name called . 


M . - 


Explanation.- a pt rson 
im naging agent calls himst H a 
he n garded as managing agent 

i>iii4»ises of this Act.J 


occupyiiiR position of a 

onager l>e shaU neverthe ess 
and not as manager for the 


of 


i •’ the memorandum 

empany as originaUy framed 


I ! f t 1 A I ■ • 

, ^fclicn - I » 


• A 
> * * 


, , ,„;„1 , ,V ‘W 

1 '< Kd f fif Art No. \ I of 19^9- 


3 


Act No. XI of 1977. 

or as altered in pursi fnce of the provisions of this 
Act : 

(11) “ officer ” includes any director, '[managing agent], 
manager or secretaiy but, save in sections 235, 
236, and 237, does not include an auditor : 

(12) “ prescribed ” means, as respects the provisions 
of this Act relating to the winding up of companies, 
prescribed bv rules made by the High Court, and 
as respects the other provisions of this Act 
prescribed bv His Highness : 

-[(13) ‘‘ pri\'ate company ’ means a company wliich — 
(f) b\’ its articles — 

(a) restricts the right to transfer the shares, if any ; 
and 

{b) limits the number of its members to fifty not 
including persons who are in the employ- 
m^t of the companv ; and 

(c) prohibits any invitation to the public to subsc- 
ribe for the shares, if any, or debentures of 
the companv : 

Provided that where two or more persons hold one 
or more shares in a companv jointlv they shall, 
for the purposes of this definition, be treated as a 
single member ;] 

{it) continues to observe such restrictions, limitations 
and prohibitions : 

Pro\ ided that where two or more persons hold one 

or more shares in a company jointly thev shall, for 

the purposes of this definition, be considered as a 
single member : 

1 public company” means a company incorpo- 

rated under this Act or under the Companies Act, 

^ 9/7 > ot" under any Act repealed thereby, which is 
not a private companv :1 

Inserted ride Ac- Ko. Vi of iqoo, 

Claus® 13 suytitut.-d vide Act Xo. VI of igqq 
Clause 13. A inserted > i ft Act No. VI of icgg. 
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Act No. XI ofly 77 . 

Provided that where a company the ordinary bhsiness 
of whicli includes the lending of money holds shares 
• in another company as security only, no account- 

shall, for the purpose of determining under this 
section whether that other coitpany is a subsidii ry 
company be taken of the shares so held.] 

3, (i) The Court having jurisdiction under this Act 

juri ’diction of the shall be the Hi'di Couit . 

Courts . 


Provided that His Highness may, by notification in the 
Covemment Gazette and subject to such restrictions and con- 
ditions as it thinks fit, e npower any District Court to exercise' 
all or an}' of the jur.' diction b}' this Act conferred upon 
tlie Court, and in that cr se such T-istrict Court shall, as regards 
the jurisdiction so conferred, be tlie Court in respect of all 
companies ha\ ing their registered offices in the district. 

(2) l-'or the purposes of jurisdiction to wind up companies, 
expression ‘ registered office ’ means the place which lias 
longest been the registe ed office of the company during the 
six months immediately preceding the pr.s ntation of the 
petition for winding up. 


(3) Nothing in tin’s sect:' 
by reason of its being laken i 


i shall in\ alidate a prt'ceediug 
a wrong Court. 


PART II. 


Constitution and Inxorporation. 


4 


%hips exceeding certain 
number. 


(i) Xo company, association or partnership consist- 

Piohibicion of partner- ^^8 of more than ten persons shall be 

foinied for the purpose of carrying^ on 

the ousiness of banking unless it is regis- 
tered as a company under this Act. 

(2) No cor^pan\ , association or partnership consisting 
of more tlian- t vent}- persons shaU be formed forHhe purpose 

aLm-sitinn T business that has for its object the 

or bv tl'p association or partnership, 

as thereof, unless it is registered 

as a company under this A ct. ^ 


The Companies 


(14) “ prospectus ” means any prospectus. iwtice, 
circular, advertisement or other invitation, oftenng 
to the ’ public for subscription or purchase any 
shares or debentures of a company ’[ but shall not 
include any trade advertisement vhich shoNs^ on 
the face of it that a formal prospectus has been 

prepared and filed] : 

(15) “the registrar” means a reg.strar or assistant 
registrar performing under this Act the duty 
of regi&traticn of companies : and 

(16) ” share ’ means share in the share capital cf the 
companv, and includes stock except when a 
distinction between stock and shares is expressed 

or implied : 

- (17) ‘‘ scheduled bank ” means a bank whmh the 
' (iovernment may, 1 -y notification in the Govern- 
ment Gazette, il; clare to b«^ such.] 


7 ( 2) Where the assets of a company^^consist in whole or 
in part of shares in another compan\-, whether held directA' o 
through a nominee and whether t'nat other company is a com- 
pany within the meaning of this Act or not, and 

the ammmt of the shares so held is at the time 
when the accounts 01 the holding cornpam are 
made up more than t tty pei cent, of 
shares capital of that otl-er companv or such as to 
entitle the company to more than fifty per cen 
of the voting power in that other company, or 

(b) the company has power (not being 

trust deed or bv virtue of shares issued to it for the 

purpose in pursuance of those pro\ ^ 

or iiidirectlv to appoint tl.c majority ol the director 
of that other compan> . that other ^ompmit 

sliall be deemed t-^be a subsidian- 

[Idhn co,npany .n tl-.is Act m-f/. [ 

the case of wh'ch the con- itions of tins ,ub-.e,ti 

satisfied and intlodes a subsidiary compant 
f>l such company' : 



Addei ■ 

Clause I7 ^ 

Sub 'Sect ion 


Act N’o VI of 
ubstltui' 1 
i2\ addf i ’■ ’i' 


1999 . 

Ar' Ill of 2>Ol- 

Avc No. VI of 1099- 


I . 

2 

3. 


6 


The Companies 


'[(3) This section shall not apply to a joint fa^y 
carrying on joint family trade or business and nv ^ 
more such joint families form a partnership, m 
number of persons for the purposes of this sec ion, 

members of such families shall be excluded. 

(4) Every member of a Company, 

nership carr\dng on business in contravention of is 

shall be ' ^ - 

business. 

(5) Any person who is a member of a com^ny, 
ciation or partnership formed in contravention of this sec ^ 
shall be punishable with fine not exceeding one ousa 

rupees.] 


rr\T.ng on business in contrayeiition 01 1 

personally liable for all liabilities incurre in 


Memotandum of Association. 


5 


Any seven or more persons (or, where the 

i._ Kp a Dnvate company, 


.w formed 

VfoHe of forming incor- 
porated company. 


to oe lomicu NMli a. . 1. J x“ 

any two or more persons) associated for 
any lawful purpose may. by f bsc^brng 
their names to a memorandum of association ^ o 
complying with the requirements of his 
of registration, form an incorporated company, w 
limited liability (that is to say), either 

company having the liabiliU of 

unpaid on the shares respectively held by them 
(in this Act termed a company hmitea 

shares ) ; or 


(f) a 


(u) a company having the liability 0 1 ^5 

limited bv the memorandum 

the members may respectively the^ rnnanv in the 

to contribute to the assets of the o _p . 

.vent of .ts being -und^ up : 


termed a 


being 
company 


or 


(f M I 


a company not having 
of its members (in 
unlimited company). 


an\- limit 
this 


on 



the liability 

termed ^ 


1. 


siab-^'ction* (4). a"'’ fs) section 4 added f'i' Act 


VI of 1999 
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Act No. XI of 1977. 

6. In the case of a company limited by shares : 

Memorandum of com- 
pany limited by shares. 

(1) the memorandum shall state — 

(i) the name of the company with ” Limited ” as 
the last word in its name ; 

(n) the province in which the registered office of the 
compan\7^ is to be situate ; 

(m) the objects of the company ; 

m 

(tv) that the liability of the members is limited ; 

(v) the amount of share capital with which the 
company proposes to be registered, and the 
division thereof into shares of a fixed amount : 

4 

(2) no subscriber of the memorandum shall take less 

than one share : 


(3) each subscriber shall write opposite to his name 
the number of shares he takes. 


7* In the case of a company limited by guarantee 

r 

McmorandiKn of com - 
pany limited by guaran- 
tee. 


(i) the memorandum shall state 


tne 


1 1 '-uiiipd.iiv wiin i^imited as 

the last word in its name ; 

(n) the province in which the registered office of the 
company is to be situate ; 

(tit) the objects of the company ; 

(tv) that the liability of the members is limited ; 

(v) that each member undertakes to contribute to 
the assets of the company in the event of its 
being wound up while he is a member, or within 

and payment of the debts 

and liabilities of the company contracted before 


4 
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he ceases, to be a member, and of the costs, 
charges and expenses of winding up, and for 
adiiistment of the rights of the contributories 
among themselves, such amount as may be 
required not exceeding a specihed amount : 

{ 2 ) if the company has a share capital 

(/) the memorandum shall afoo state the 

of share capital with which the company propos s 
to be registered and the division thereof into 

shares of a fixed amount , 

(/t) no subscriber of the memorandum shall take less 
than one share ; 

(Hi) each subscriber shall write opposite to his name 
the number of shares he takes ; 

8 In the case of an unlimited company 


Memoranilnm ol unli- 

niiteil iOinpa»y- 


office of the 


(i) the memorandum shall state- 

[i) the name of the company ; 

(u'i the pro'. ince in which the registeicd 
compani' is to be situate , 

[iii\ the objc' ts of the company : 

{2) if the company has a sliare capital— 

1 •i 1 ' •'niorandum shall take less 

u) no subscriber ol tlu a^.moianu 

than one share ; 

(,,) each subscriber shall u, , • opposite to lus name 
^ the number of shares ue takes. 


Trinting and 
ol memoraildiisa- 


[ 9 - 


The memorandum shall 


(tf) ibe pr.nted, 


j. , 9 


substitutaU 
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Act No. XI of 1977. 

[b) be divided into paragraphs numbered consecutively, 
and 


(c) be signed b\’ each subscriber (who shall add his 
address and description ) in the presence of at least 
one witness who shall attest the signature.] 

ro. A compan\- shall not alter the conditions contained 

Resoiutioa on altera- in its memorandum except in the cases 

tion of msmoraodum . ^nd ill the mode and to the extent for 

v^'hich express provision is made in this Act. 

'[Provided that an\' provision in the memorandum 
relating to the appointment of a manager or managing agent 
and other matters of a like nature incidental or subsidiar\- to 
the main objects of the company, shall not be deemed to be 
such condition.] 


company 
an l change of name. 


II. (i) A company shall not be registered by a name 
Kame of comoanv identical with that by which a company 

in existence is alreadt’ registered or 
so nearly resembling that name as to be calculated, to 
deceive, except, where the company in e.xistence is in the 
course of being, dissolved and signifies, its consent in such 
manner as the registrar requires. 


(2) If a company, through inad\ertence or otherwise, 
is, without such consent as aforesaid, registered b\ a name 
identical with that by which a compan\- in existence is pre- 
viously registered, or so nearly resembling it as to be calcula- 
ted to deceive, the first mentioned company may, with the 
sanction of the registrar, change its name. " ' ’ 

’[(3) Except with the previous consent in writing of the 
Government no company shall be registered bv a name 

Wiiicn — 


(a) contains am- of the following words namelv ; 


4 4 



Hi> mghness the Maharaja Bahadur", “ Her Highness" 

^ Heir Apparent", ' Crovm", "Emperor", 

Empress , <■ Empire". ' Imperial", "Kin 

Queen ‘Royal;. •State", "Federal", or 

an\ word or words which suggest or are calculated 


or 

b 


Proviso to section 10 addeJ i „>e Act Xo. \ 1 of 
" action II ( 3 ) substituted tuh Act No. VI of 


1999. 

1999. 


IQ The Companies 

to sugEjest the patronage of the Crown, the Gov- 
ernment of India or the Jammu and Kashmir 
Government or any Department thereof except 
when the Government signifies its consent to the 
use of such words as a part of the firm s name 

bv order in \\Titing ; or 

(6) contains the word “Municipal” or any word 
which is calculated to suggest connection with any 
municipalitv or other local authority ; 

Provided that nothing in this sub-section shall appl)' 
to companies registered before the commencement of t is 

Act.] 

{4) Anv companv may, by special resolution ^d 
subiect to the approval of His Highness signified m \mtmg 
under the hand of one of the ministers of His Highness, change 

its name. 

(s) Where a companv changes its name, the registrar 
shall enter the new name on the register in place of the former 
name and shall issue a certificate of incorporation altered 
rn^t the circumstances of the case. On the issue of such a 
certificate, the change of name shall be complete. 

(61 The chanee of name shall not affect any rights or 
obl.gat\ons of the company, or render defect.ve any M 

ini-'dit have been continued or commenced agam^ 
mgs tnat im^ rontinued or commenced 

it by its former name, ma\ be contim 

against it by its new name. 

It) ^nbiert to the provisions of this Act, 

' a company Ly. by special resouhoa 

alter the provisions of “s 

so as to change the place of the the objects 

part of the btate to another or J ,, 

of the ccmpany, so far as ii- y 

enable it — 

{a) to carry on its business more economicaUy or nioi« 
efficiently ; or 

iV^ 


12. 

Alteration' of itcmo 

randuiD 


(6) to attain its main purpose by new or unpro 


means ; or 


Act No. XI i.c)yy. 
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(c) to enlarge or change tliC Iccal area of its operations ; 
or 


(d) to carrj’ on some business which under existing 
circumstances may convenienth’ or advantageously 
be combined with the business of the company ; or 

(e) to restrict or abandon any of the objects specified 

in the memorandum : or 


’[(/) sell or dispose of the whole or any part of the 

undertaking of the companx' ; or 

{§) to amalgamate with anv other comranx' or body 

C ^ ''' * ^ 

of persons.] 

(^) The alteration shall not take effect until and except 
in so far as it is confirmed by the Court on petition. 

(3) Before confirming the alteration, the Court must be 
satisfied — 


(rt) that sufficient notice has been gix'en to ex’erx’ 

holder of debentures of the company, and to any 

persons or class of persons xx'hose interests xxill 

in the opinion of the Court, be affected by the 
alteration ; and 


(b) 


hat, xvith respect to ex^ery creditor xvho in the 
opinion of the Court is entitled to object, and 

'' ® ^^S^^hes his objection in manner directed bx’ 
tne Court, either his consent to the alteration has 

has been dis- 
till. fof determined, or has been secured to 

116 Satisfaction of tli6 Court * 


Proxdded that the Court max', in the 

or class, for special reasons, dispense with 
by this section. 


case of any person 
the notice required 


13 - The Court may make an order confirming the 

coDfirming alteration. tlr I ' hollx Or in part, and or 

and ma^T mou 1, terms and conditions as it thinks fit 
max make such order as to costs as it thinks proper 


I. 


Clanses (f) and (g) added Act Xo. VI of 1999. 
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^ 1 11 • .^^orr^c^ncr its discretion under 

14 The Court regard to the rights 

- .and .nteresrt ^ menrhers^^ of 

company or of am class o ^ ’ ;f it thinks fit adioum the 

interest'of the creditors, and may, thinks ht, 

proceedings in order that an ^ ^ _ 'qJ the interests 

Satisfaction of the Court for the Purchase d 

of dissentient members; -^^^^dient for facilitating or 

make such, orders as it may th ‘ P . 
carrying into effect any such arrangem.en . 

Provided that no part of the Capital of the companv 
mar- be expended in any such purchase. 

It\ \ certified copy of the order confirming the 

. alteration tos;ether with a printed cop 

Procedure on conlir^- rkorn'nrnndnm aS altered, sh^ 


nation of the .Iteration 


of the memorandum as ottered sh^ 

; rh.- three 

::ir:hT cerrt/;' tt .liat "ah Vtai^ 

of this pren complied with, and the» 

I'lrthTirmeZand^ so altered shall be the memoranda, 
of tlif company. 

1,1 The Court mnv "bp^regiTtkr^^^^^^^ 

.!:'fofsuch period ns the Court thinhs proper. 

V oich ilterntimi shall haye any '^P^jaPon unt 

of fail. re to • 'accordance with the provision^ of J 

■XSr-" t'^n tS i' r th"fl"^ 

effected within *hrce nvmths 

of the Court lontiimmy ' • j accordance «it'‘ 

provisions ol dndl. at the expirahon 

proceetlings cunne. t. < -uch further time, as Ihe 

riiav be. heemne absolut. ly null and ■ o, 



Provided that the ( oiirt ma\ . on 
revive the order on applmation imu t 

of one month. 


sufheient can?? 

within a lurtl.cr - 


Act No. XI of 1977. 

Articles of Association. 
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(i) There may, in the case of a company limited 

bv shares, and there shall, in the case of a 

o' articles limited by guarantee or unlin-it- 

ed, be registered with the memorandum, articles of association 
signed by the subscribers to the memorandum and prescribing 
regulations for the company. 


(2) Articles of association mav adopt all or any of the 
regulations contained in Table A in the First Schedule ’[and 
shall in anv event be deemed to c >ntain regulations identical 
with or to t' e same effect as regulation 56, regulation 66, 
regulaMon 71, regulations 7<S, 79, 80. 81 and 8v regulation Q-'i* 
regulation 97, regulatif)n 105, regulation 107 and regulations 
112, 113, ii4, 115 and ir6 contained in tliat Table : 


Provided that regnlitions 78, 79, 80, 8t and 82 shall not 
be deemed to be included in the articles of any private com- 
pany except a private company which is the subsidiary company 
of a public company : 


Provided further that regulation 107 shall be deemed to 
require that a statement of the reasons whv of the whole 
amount of an\' item of expenditure which ma\' in fairness be 
distributed over se\'errl vears. only a portion thereof is 
charged against the income ( f ihe \ ear shall be shown in the 
profit and loss account, unless the company in geTieral meeting 
shall determine other'.' ise.] 

(3) In the case of an unlimited compan\’ or a company 
limited by guarantee, the articles, if the company has a share 
capital, shall state the amount of share capital with which the 
ccmpan\’ proposes to he registered. 


(4) ^n the case of an unlimited company or a company 
limited by guarantee, if the company has not a share capital, 
the articles shall state the number of members with which the 
companj^ proposes to be registered, for the purpose of enabling 
the registrar to deterrrine the fees payal le on registration. 


18. In the case of a company limited by shares and 

•Application of Table 4. registered after the commencement of this 

•^rt. if articles are not registered 
articles are r< gistered, in so far as the art cles do not 
exc u e or modify the regulations in Table A in the First 

I. Added v fU Act Xo. VI of 1999. 
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The 


Schedule, those regulation . 




bcneaui^, -r • same nielli 

gula t ions of the comp contained in 


icable, he the re- 
and to the 
duly registered 


same extent as if the\ 





Form ini lignitir^ of 
■tlclW- 


IQ. 


Articles shall 


(a) be printed ; 


(b) be divi 
and 


ided into para 


CT 

C' 


raphs numbered consecutively ; 


{c) 


20 . 


be signed bv aid M^'ript'ionf “of 

who must attest the signature. 

\ct Tand^ to 

1 Subject to the in it- memoran- 

^ ^ ^he conditions contamedm _ 

to ’ aTter"" or^add to ori^nallv 

ateration or addition so^ mad^e s^m to 

:ontained m ^ ^‘^^esolution. 

ateration bt speeia memorandum 

f .^'^nn^ora tipant no^^^^^^ 

of alteration m cViall be bOUDCl 0> 

jemorandum or articles compa - y" ticles after the date on " \ 

nade in the tnemorandum r alteration requires 

,e became a member if and o lar^a^^^ fn anv 

him at the date on \vhich ^ to contnbute to the 

wav increases his pav money to 

share capital oh or oth sifter 

Provided that -tina either betore ut 

where to be 1 ound thereby.] 

the alteration is mane 

General Provisions. 


(If The b?nd 

Effect of meniorandnm 6 


members thereof 
hev respectively had been 

V 



nd articles 


SI 



articles ^ the 

the compan> ana . , 
the same extent a. 

I5V each menab 



Words in bracket, Act XO^ ^999. 

Piiriire 'iiY deleted r'rf« Act no- 
j. Fi|ure . >;o VI of 1099- - . -- 

tfided ACT, ^u. IX 


1 r - 


Act Ko. XI of 1977- 
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Contained a covenant on the part of each member, his heirs, and 
legal representatives, to observe all the provisions of the 
memorandum and of the articles, subject to the provisions 
of this Act. 

( 2 ) All money payable by any member to the company 
under the memorandum or articles shall be a debt due from 
him to the company. 

22 . The memorandum and the articles (if any) shall be 
Registration o memo- filed ith the registrar . 

racduiB and articles. 


23 . (i) On the registration of the memorandum of a 

company, the registrar shall certify under 
his hand that the company is incorporated, 
and in the case of a limited company that the company is 
limited. 


Effect of registration. 


( 2 ) Frorn the date of incorporation mentioned in the 
certificate of incorporation, the subscribers of the memorandum, 
together \^-ith such other persons as may from time to time 
become members of the company, shall be a body corporate 
by the name contained in the memorandum, capable forth- 
with of exercising all the functions of an incorporated com- 
pany, and having perpetual succession and a common seal 
but with such liability on the part of the members to con- 
tnbute to the assets of the company in the event of its bein^ 
wound up as is mentioned in this Act. ® 


^4’ (^) X certificate of incorporation given by the 

[fsistrar in respect of any association shaU 

mltters^rerS A registration and of 

^th and that eomplied 

registered and duly registered under this Act. 

( 2 ) A declaration hy an advocate, or pleader entitl^H f/% 
appear before the High Court who is engaged in the formation 
of a company, or by a person named in the articles L a (Ww 

r^rort^^J compnanL'wirh''^ 

reaStkr ^an^ ti! ^ requirements shall be filed with the 
sufficient evidence^f ^ declaration as 
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-Vi^ii cpTifl to every rneiBber~, 
(I) Every and within fourteen days 

„ a'. thereof] on payment of "'P®® 

»i«?n to .em'.e S less siim as the company ma\ prescribe, a 

copy of the memorauium and of the articles (.1 any). 

1-naVp^ default in coiiiplviug with the 

(2) If a it shall be liable for each offence 

reciiiireiii^nts ot tuiis bwCii 

to a line not e.xceeding ten rupees. 

made in the.memo- 


^ r,-.A (r\ Where ah alteration is 

'■ ^ ■ randum or articles of a 

copy of the -® 7 -«'Xra°L. " til be in 

notei m every cops'. after the date 01 tne ailt a 

accordance with the alteration. 

,,i U where any such alteration has been made the 

company at f ® or articles which are not in 

accordance with the “ .-odv'so issued and every officer 
exceeding ten ruirees ®*® ,;.ii(„iiv i„ default shall 
of the company who kno\>nvi> anu 

be liable to the like penalty. J 

m 

AssoctiJ ions not for Profit. 

i'\ where it is proved to the satisfaction 
2(,. ii) AW P tiiat an association capable of 

Pjo.- tu di rts** 'i.t-ing formed as a ihtiited company las 

imited " iQ ^ w- '.ivniit to he loriucd for pioiuoting 



□ipdDI 

r any 




fine itirmed as a iumt-v-'-* r 
1 V nr ihout to be formed for ptoinoting 

f„l 1 ■ iect . and applies or mtends “Pg> 

‘7. *-1 f- inrnnie ill DlOniOting it^ ODJCCIS, 

(if any! or o '*■ diiadend to its members. 

. mav bv'license rnUr the hand ot one 01 

misters, direct ' ihat the a«';, y";";^^® 

.rnpany with limited hahility, «• , . . 

ord*^ '■‘I-imiud ■' to its name. a. - the 
dstered accordingly. 


reg 



t V r n hv His Hielim-- vmUr this sect:on may be 

unted on such ‘ conditions and regulations 

, llis Highness '‘■'"^Wc ,fion and shall, if H.s Highness 
- 1 ' be binding on the associauun, 

, . . x .. VI of 1999 



2 . 

3 


V ^ ' 

Sdb.ti.ul*;l ' '.o.d. SI. ■'** 

S,r.dA:i A^NO V .t ,v«. 


Act No. XI of 1977. 


li 


or 


so directs, be inserted in the memorandum and articles or in 
one of those documents. 

(3) The^ association shall on registration eniov all the 
privileges of limited companies, and be subject to all their 
Obligations, except those of using the word - Limited ” 

any part of its name and of publishing its name, ’[and of send- 
ing lists of members to the registrarj. 

(4) A license under this section may at any time be 
revoked by His Highness and upon revdcation, the r™Lrar 
shaU enter the word " Limited •' at the end of the name of 

2ctTon° and priiileges granted by'lhis 

Pro\ ided that, before a license is so it* rr* i 

shall give to the association notice in wrifh?- nf 
and shall afford the association an oppo; umtv a/' 
a representation in opposition to the re^vocation. ^ 

Companies limited by Gtiarantee. 

(i) In the case of a company limited bv -^larant.^P 

ProTkicn as to com- 3.nd not ha\"in^ a share r^n^ito] ^ 1 ^ 

,, ... r a after tlle^cmmLSnr of^l?; 
randum or articles or i^ ^Siy niemo- 

purporting to give any person 'a ri-hV t 

o^^-wise ^rra^/emibe? 

relating to” th‘e'';ieSunf ' of 

guarantee and of this section a, ^^onipan^’ limited bv 

K°'' ” any reSudon’‘"T “ 

limited by guarantee and registered atti? ’ 
o this Act purporting to ^divide ttiA ^ ^‘^^imiencement 
company into shares or'interests shah the 

thereby. ^tiare^ or interests is not specified 


27. 


e «oid 


manageis t^ith the leviinar > ‘and of filins lis,, , 

egistiar Act Xo. \ i of 1999, ^ “embers and directors and 
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part III. 


TTvttMTTED COMPi^NY 

Share ^ and U^wHed Liability of Dikctoes. 


Distribution of Share Capital. 


28 . 


JSature 01 ihfcres. 


(ij The shares or o"'" niovaWe ptoferry. 

Sa-heSR “ Voss J -S' «“ 


articles of the company. 


(.) Each share in a company having a share capital shall 
be distinguished by its appropriate number. 


29. A certificate, under common^|cai oUhe^comp^^^^^ 

Ccr«6c.t. o( shall be prima facie evidence 

•lock. any “ s or stock therein 

of the title of the member to the shar 

Specified. 


30 


The 

-r ' -- E,i "7“ iffi. ‘”r;.iS - 

its registration shall be entered as members 
members. 


( 2 ) Every. n'*°e If entered'’ in“i?s register ot 

S b“t meXr of the company. 


31 - 


Register of members. 


nn P or V[iOX^ 

Every “^pany keep J 

ibf folloM-ing particulars 


(0 


« 

orirlrP<.ses and the occupations 

the names and ’ t : the case of a com 

if any, of the A ^ statement of thj 

p^y having a share c P . ^^jingoishing eac 


Ving a Share capn«, distinguishing ead 
shares held by each ™cmb"- ^fg^ount paid c 
share by its number, an " 

agreed to be considered as paid on 

each member ; 


(ii) the date at which each person was enter 
' ' register as a member ; 
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(tit) the date at which any person ceased to be a 
member. 

(2) If a company makes default in complying with the 

requirements of this section, it shall be liable to a fine not 

exceeding fiftj- rupees for every day during which the default 

continues ; and every officer of the company who knowingly 

and wilfully authorises or permits the default shall be liable to 
the like penalty. 

(i) Kvery company having more than fifty 
Index of memb-r* of members shall, unless the register of 
compeny. members is in such a form as to constitute 

in itself an index, keep an index of the names of the members 
of the companx- and shall within fourteen days after the date 
on which any alteration is made in the register of members 
make an}- necessary alteration in the index. 


. j index, w^hich ma}' be in the form' of a card 

respect of each member contain a sufficient 

enable the account of that member in the register 
to be readily found. ^ 


default IS made in complying with this section, 
the compan}^ ^d every officer of the company who is knowingly 

fiffy r^pe^s^’ ^ exceeding 


32. (i) E\'ery company 

2 r * T * • 


having 


Aanatll'it of member* 

And in m rq ^ rv 


. .. o a share capital shall 

within eighteen months from its incorpo- 
ration and thereafter] once at least in ever\^ 

the rla\- nf ti c. -4. make a list of all persons who, on 

year, are member^ o °the'comp^'v^Ihd^of Si* 

cSroVt°heS'”t"''’r f"? oftte StSrn 

he first return) of the incorporation of the company. 

pations of all the p^t^anefrfre^nt^^^^^^K occu- 

and the number of shares held by e'Sch'or+l ^ mentioned, 
at the date of the retnm - V ■ , existing members 

the date of the laS retTn transferred since 

of the mcorp'o^ratn Sf X ? Spa ‘^^rXtns 

ttvely and the date of regrstration of t^^ trXXet'2,rsS 

1 . Section 31- V inserted ri ie Ac- Vn vr 
I. Inserted tids Act Xj vi of 1999 ^ ^ 
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1* i.* iTirr VipfwGGri issued for 

contain a summary distinguis ^ ^aj-tlv paid up otherwise 

cash and shares issue l as fu ly or 
than in cash, and specifying the tououing 

• i 


(^) 


the amount of the share capital of 
and the number of the shares m o 


the company, 


which it iS 


divided ; 


(6) the number of shares taken 

ment of the company upto the date of the 


(r) the amount called up on each share , 


((f) the total amount of calls received , 


le) the total amount of calls unpaid ; 

■ ^ 


(/) 


the total amount of the sums oj-^debem 

of commission m respec o - ^ ^ i r respect 

of anv shares or ^^^entures] since the date ^ 
last return ; ^[or so much thereof as has no 
Uitten oft at the date of the return j. 


1 


(a) the total number of shares forfeited ; 


‘sUaretlrranrare°USm” date cl to 

return ; 


(0 


‘^r,rrrdtd"rS;cttoi;"« 

return ; 


and 

last 


rcLui 11 , . 1 

,*) the number of shares or amount of stock compnsed 

^ in each share-warrant , 


{D 


the names and addres^ ^ directors of the company 
date of the „.i,o at'the said date are 

and of the ' naelnc agents of the company 

S'crs.. in“ • X. 

r”E‘.s .”“E rsu's, .ook »■»! : 



. respect of an- • ebentures" vide Act 

?abstitut d for t' c words m raspcc 
1909. -- T eT _ / 


?■ Add-i r.dr Act yo VI Of 1990. 

■ ^.Kct.tiitcd for words ‘the mana 




# 
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(m) the total amount of debt due from the company 
in respect of all mortgages and charges which 
are required to be registered with the registrar 

under this Act. 

(3) The above list and summary shall be contained in a 
separate part of the register of members, and shall be completed 
within ^rtwentv-one days] after the day of the first or on y 
ordinal^’ general meeting: in the year, and the company shall 
forthwith file with the registrar a copy signed by a director 
or bv the manager or the secretary of the company , together 
w ith the certificate fro such director, manager or secretary , 
that the list and summai'v state the facts as they stood on the 
dav aforesaid. 

*[(4) A private companv .si all ^end with the annual 1 etum 
required und r sub-section (i) a certificate signed by a director 
or other officer of the company that the company has not, 
since the date of the last return or, in the case of a first return, 
since the date of the incorporation of the company, issued any' 
invitation to the pubhc to subscribe for anv shares or deben- 
tures of the company^ and where the annual return discloses 
the fact that the number of members of the company exceeds 
fifty, also a certificate so signed that the excess consists wholly^ 
of persons who under sub-clause [b] of clause 13 of s\ib-section 
(i) of section 2 are not to be iricluded in reckoning the number 
of fiftv.l ,, 


(5) If a company’ makes default in comply ing w ith the 
requirements of this section, it shall be liable to a fine not 
exceeding fifty rupees for every’ day during which the default 
continues, and every officer of the compan\' who knowdngly' 

and wilfully authorises or permits the default sliall be liable 
to the like penalty. 


33. No notice 

not to be enter- 
ed on res’ster. 


st, expressed, implied or con- 
structive, shall be entered on the register, 
or be receivable by' the registrar. 


[34- (i) An application for the registration of the 

Transffr of .hares. transfer of shares in a company may be 

rnsde either by’ the transferor or the 
rans eree, pro\idid that where such application is made bv 


1. 

2 . 

ot 1999. 

3* 


Suhstiiuted for 'Seven <Jars' vitir Act Ko. VI of logo. 

wO -section (4) renumbered (5) and snb-sectio'm f4) inserted ride .A.ct Kg. 
Section 34 substituted \ >de Act Ko VI of 1999. 
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in the ca e oi partly paid 

the transferor no company gives notice of the 

qnb-section (7) the compam >ha^,^ receipt 

bv the transferee J^^ter of members 

the transferee in the same ma _ ^ ^ ^va5 n ade by the 

conditions as the application for re^u 
transferee. 


* ^ \ n otice to the 

(2) For the purposes of dip. given « de^^ 

transferee shaH be at the address pven m 

patched by prepaid post to deemed to base been 

S;s”rttr4- »< >"■ 


erea m uic ^ 

1 -fil for the company to registe 
(:!) It shall not be of the company unless 

a transfer of shares in or debentu VeAto tht 
the proper instrument transferee lias been deii' e 
by the transferor and the tran 

company along Math th P 


^ the satisfaction of 

Provided that, instrument 

Xany- may, « on 

quired by an '“tmn^t „ar thinb 

such terms as to inde . t„„afer of 


1 „ - to register fbe transfer of an\ 
HI If a company refuses ^ball within two mon ^ 

■haref or debentures, «« “"'Cmicit of transfer was lodgri 
Irom the date on which the -strumcn „,„ 3 fer« 

with the company, sena 

notice of the refusal. 


sub-sectioB 


U) If default is made in eomp'l™g ^r', mana|< 

,) oHhis secdon t^-^nAe ^ 

^ r dSlhAA^oniuiues. 

fifty rupees for every day durin. 


(b)\-othing in sub-tmnb( 3 )_s^^^^^ 

)f the company to ^ to anv shares m or dem 

my person to _whom the operation of law. 


Act No. XI of 1977. 



h) Nothing in this section shall prejudice any power 
of the company under its articles refuse to register the 

transfer of any shares.] 


35 


A transfer of the share or other interest of a deceased 
. , , member of a company made by his legal 

mpresentative shSl. Although the legal 

representative is not himself a member, be as valid as if he 
h^ been a member at the tiine of the execution of the instru- 
ment of transfer. 


(i) The register of members, commencing from 

the date of the registration of the compa ny 
Inspection o' register Uand the index of members] shall be kept 
of members. registered office of the company, 

and, except when closed under the provisions of this Act 
shall during business hours (subject to. such reasonable res trie 
tions, as the company in general meeting may impose, so that 
not less than two hours in each day be allowed for inspection) 
be open to the inspection of any member gratis, and to the 
inspection of any other person on payment of one rupee, or 
such less sum as the company may prescribe, for each in- 
spection. 2[^Any such member or other person may make 

extracts therefrom]. 


(2) An}’ member or other person may require a copy 
of the register, or of any part thereof, or of the list and sum- 
mary required by this Act, or any part thereof, on pay- 
ment of six annas for every hundrea words or fractional part 
thereof required to be copied '[and the company shall cause 
any copy so required by any person to be sent to that person 
within a period of ten days ; exclusive of non-working days 
and days on which the transfer books of the comp any are 
closed, commencing on the day next after the day on which 
requiiem.ent is received by the company]. 


‘[(3) If any inspection required under this section is 
refused or if any copy required under this section is not sent 
within the proper period, the company and every ofhoer of 
the con pam who is in default shall be liable in respect of 
each offence to a fine not exceeding twenty rupees and to a 
further fine not exceeding twenty rupees for every day during 
which the refusal ordehult continues and the Court may by 
an order eompel an im.mediate inspection of the register and 

1. Inserted rfrfe Act No. ^ 1 i f 1909. 

2. Added to set tion 36 (» ) at !he end Act No. VI of 1999. 

3. Added at the end of ^ tcticn 36 (2) ride Act No. VI of 1999 

4. Sub-secticr 36 <3) Enbstitnted vide Act No. VI of 1999 
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index or direct that copies required shall be sent to the persons 
requiring them.] 


37 - 


A comnanv may, on giving '[seven days previous] 
A compa > advertisem nt m some u^s- 

Powers to cios«* reguter. paper circulating in the district in w men 

registered office of the " In" Ihe Ivhole 

Teldi ^ ^ " nTet ed.ng thhty da, 

. i * n 


at a time'' 


j 


Pow« of Court to rectify 
regist r. 


38. (i) If 


(a) the name of any person is fraudulentU 
sufficient cause entered in or omitted irom the t, ^ 
members of a company ; or 


[h) default is made 
in entering on the register 
ceased to be a member, 


or unnecessary delay takes place 

the fact of any person having 


the person aggriev. d or any member oi «« “ 

the company, may appl> to the Court 101 

register. 


(2) The Court may either refuse ‘"e application ^ may 
order lectification of the an pay 

make such order as to costs as it in its discretion rn 


( 3 ) On any application nnd- this section the^Court^^^^^ 

decide any question relr.tmg to the tit , - P 

party to the application to have between member 

or alle-ed members, or between f hand ; am 

on the°onc hand and the compani ° expedient ti 

generally may decide any ^ 

be decided for rectification of the ' 


Provifled that the Court ^ an app« 

in which any question be' in the manne 

from the decision on sudi an , the ground 

directed be' the Code of 
mentioned in section 100 of that Code. 


2 . 


Aaded tide .■^ct N'O. VI Cf 
SoLstituted for thirty clays tM 
Added i idt Act No. > 1 ol 1999- 
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Act No. 


of 1977 - 


■^n In the case of a ci mpanv required by this Act to hie 

aotiCto ,.gi..ur of a list of its members with the registrar, 

rectification of register. the Court, wheii making an orclei lot 

rertification of the register, shall, by its order, direct 
notice of the rectification to be filed witli the registrar i[ivithin 
^Qj-^j^jght frorn the date of cornpletion of the orderj . 


40. The register of members shall be pn'ina facie evidence 

of any matters by this Act directed or 
Register to be eri- authorised to bc inserted therein. 

dence. 


41. (i) A company having a share capital may, if so 

authorised b\- its articles, cause to be kept 

kefrbrVnchTgffi’ in in the Ihiitcd Kingdom or British India a 
the United Kingdom or branch register of members in this Act 
British India. Called a British register o British Indian 

register, as the case ma\' be. 


(2) The compan}’ shall, within one montli Irom the date of 
the opening of an}' British register, or British Indian register, 
as the case may be, file with the registrar notice of the situation 
of the office where such register is kept and, in the t‘\ ent of any 
change in the situation of such office or ol its discontinuance, 
sha.ll within one month from the date of sucli change or dis- 
continuance, as the case may be, file notice of such change or 
discontinuance. 


(3) If a company makes default in comph ing with the 
requirements of this section, it shall be liable to a fine not 
exceeding fifty rupees for e\’cry day during which the default 
continues. 


deemed 


4 

42. (i) A British or British Indian register shall be 

to be par, of the coinpani ’s 
of members (in this section called 
ncipal register). 


Regulations as to 
British register or j riush , , 

Indian re. 'isier. tI10 pi 1 


register 


(2) It shall be kept in he same manner in which the 
principal register is by this Act required to be kept, 
except that the advertisement before closing the register shall 
be inserted in some newspaper circulating in the locality 
wherein the British or British Indian register is kept. 

(3) The company shall transmit to its registered office in 
the State a copy of every entry in its British or British Indian 

Added to section Vidc Act Iso VI of 1999 


Act Ffo. XI of ^ 977 . 
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incurred by anv person by reason of the company entering in 
its register the name of a bearer of a share-warrant in respect 
of the shares or stock therein specilied without the warrant 
bein? surrendered and cancelled. 

o 

46. The bearer of a share- warrant may, if the articles 

Portion of bearer of of the company SO provide, be deemed to 
ahare-wirreat. ^ member of the Company within the 

meaning of this Act, either to the full extent or for anv 
purposes defined in the articles, except that he shall not be 
qualified in respect of the shares or stock specified in the 
warrant for being a director or manag’er of the company, in 
cases where such a qualification is required by the 
articles. 


4 


/ 


Em 

wbon 


jfts in register 
sti»re warrant 


(i) On the issue of a share-warrant the company 

shall strike out of its register of members 
the name of the member then entered 

f herein as holding the shares or stock 
specified n the warrant as if he had ceased to be a member, 

and shall enter in the register the following particulars 
namelv : — 


(/) the fact of the issue of the warrant ; 


(2?) a statement of the shares or stock included in the 

warrant, distinguished each share hv its number • 
and 


(iff) the date of the issue of the wairant. 


(2' If a company makes default in comphing with the 

liable to a fine not 
-baring which tlie default 

and wilf'^il V- compam- who knowingly 
ihe Ute penStj to 


4S- 


Surrender 

wtrramt. 


bntLl the warrant is surrendered, the above parti- 
of sbar* culars shall be deemed to l.^e the particulars 

register of member'^-^^aid^^ entered in the 

surrender shall be Entered as if h^weTthe dat'^ at'" 
person ceased to be a me»b^r ^ ^ ^ ^ 
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reeister as soon as mav be after the entrr- is made ; and sh^ 
cause to be kept at such office, duly entered up from time to 
time a duplicate of its British or British Indian repster, and 
the duplicate shall, for all the purposes of this Act be deemed to 
be part of the principal register. 


( 4 l Subiect to the provisions of this section with ^spect 
to the duplicate register, the shares registered in the Bntish 
or British Indian register shall be distinguished from the shares 
redstered in the principal register, and no transactmn w 
resoect to an\- shares registered in a British or Bntish Indi^ 
rejster shall', during the continuance of that registration, be 

reg stered in any other register. 


(s') The company may discontinue to keep am 
or Bntish Indian register and thereupon aU entries 
register shall be transferred to the pnncipal register. 


British 
in that 


i[(2) Nothing in this section shall apph to a p 


company .] 


1 


i 


1 


i: 


0 

p 


q 

w 


c 


a 


(6^ Subiect to the provisions of this Act, any company 
hv ds articles make such regulations as it may 
S ht respecting th^ keeping of a British or British Indian 

register . . . y. • j i 

AO T{i)] company limited by shares, if so aut orise 

43- bv its' articles, may, vath respect to an\ 

i»iue of share- tva-rants fully paid-up shan s, or bating 

to beater under its common seal a arrant stating 

that the bearer of the warrant i^e"«tled to the 

rS: oftt fuiuHn^^^^^^ 

included in the warrant, m this Act terme 

warrant. 


w 

•r 

u 


"J 


A' 

a 


I 


44- 


A share-w»rant spS 

and the shares or stock may be trans- 
ferred by delivery of the warrant. 


Bfftct of ihare-war’aiit 


I 


e 


c 

a 


Tu heare’ of a ‘^hare-warrant shall, subject to the 

^5- 'a. tides of ‘he, company be «nt> ed_ 


t 


ai ticies oi '-'-'a* r Viavp hi‘ 

RcgUtr.tion of n.me g^j.j^j^dpj-ing it for cancellation, ® "g; 


D 

ol bearer 

warrafit 


<•' ^“me entered as a member in 

:rmembers ; and the c-^^ shall be responsible or any loj. 


Section 43 renombered as 
t o, Vl of 1999 




r 


pi 
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The ('omp(i^J>es 

A , *r lov its 3.rticl0S, m^y 

49. A compam^ any one or more of the following things, 

P( wer of company to 
arrange for different namely i — 
amounts being paid cn 

share . rtaake arrangements on the i^ne of shares for a 

difference between the share-holders in the amounts 
and times of payment of cal’s on their shares , 

h) accept from any member who absents thereto the 
“ whole or a part of the amount remaining unpaid 
on any shares^ held by him although no - art of that 

amount has been called up , 

H) pay diyidend in proportion to the amount v aid up 
^ ^on each share where a larger amount is paid up on 

soni6 shares than on others. 

<0 (a) A company limited by shares, if so authorised 

5 • 1 articles, may alter the conditions of 

Po.er of company Us memorandum ' as follows (that is to 

limifH by Ui res to alter \ 

its share capital ^ / * 

la) increase its. share capital bv the issj of new shares 
^ ' of such amount as it thinks expedient , 

(6) consolidate and divide a'' 'ban hrexS 
into shares of larger amount than its existing 

shares ; 


(c) 


{d) 




conyert all or any of its paid-up shares into stock 
Ld re-convert that stock into paid-up shares of any 

denomination ; 

sub-diyide its shares, or any of 

of smaller amount f^baji is ^ v.rPvision the 

dum, so, howeyer, that in the 

be the same as it was in the case of the share fro 
which the reduced share is derived , 

cancef shares which, at ‘’l/hLrtaken 

or agreed to be taken by any person and dimmish 
the amount of its share capital by the amount of 

the shares so cancelled. 
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(2) The powers conferred by this section T* must be 
exercised b}' the company in general meeting]. 

®r(3)T A cancellation ( f shares in pursuance of this section 
shall not be deenjed to be a reduction of share capital within 

the meaning of this Act. 

“[(4) The company shall file with the registrar notice of 
the exercise of any power referred to in clause (<f) 01 clause (^) 
of sub-section (i) within fifteen da\’s from the exercise thcie- 

of.] 


51. (i) Where a compan\' having a share capital has 

consolidated and divided its share capital 
into shares of larger amount than its 
existing shares or converted any of its 
shares into stock, or re-converted stock 
into shares, it shall, within fifteen days of the consolidation 
and division, conversion or re-conversion, file notice with the 
registrar of the same, specif3ing the share consolidated and 
divided, or converted, or the stock re-converted. 


Notice to registrar 
consolidation of share 
capital, conversion of 
shares into stock, etc. 


{2) If a compan^?^ makes default in complving with the 
requirements of this section, it shall be liable to a fine not 
exceeding fifty rupees for every day during wiiich the default 
continues, and every officer of the company who knowingly 

and wilfullv authorises or permits the default shall be liable to 
the like penalt\\ 


52 


shares into stock. 


umere a company' having a share capital has con- 
Effec' conversion of verted anx’^ of its shares into stock, and 

filed notice of the con\'ersion with the 
registrar, all the pro^ isions of this Act which are appli- 
cable to shares onh^ shall cease as to so much of the 
share capital as is converted into stock ; and the register of 
members of the companv, and the list of members to be filed 


with the registrar, shall show 

each member instead of the 

particulars relating to shares 
Ac*-. 


the amount of stock held by 
amount of shares and the 
hereinbefore required by this 


\ct Ko. Vl'of^TQoo*'^ s.ction (2) "with respect >0 sub-division of shares" omitted 

3 Su£Si'i?s%.T^®,"^’ r Act No. \ I of 199^.. 

( 3 ) and new sub-section ■") Act NiTl^oT ^ 
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’‘x ii) \Vhere a compam’ ha^'ing a 

33. (I) , g/its sl^ares have or have not been 

converted into stock ‘“Xfe a 

company not having a shaje capit^ has mcre^sM 

of its members beyond the regib --please of share capital, 
vsith the registrar, in the case ot a ^ ^ resolution 

\nthin fifteen days after the ^ ^ increase of 

authorising the increase and in the increase was resolved 

members \nthin fifteen dayis after ranital or members, 

S!d the re^strar shall record the increase. 


-[(2) The notice to be given as ^°^^^^^^^g^on^tions 

partiiyrs of the classes 
(if any) subject to which the nev shares are 


^r(3)] If a company makes a ^^^^^L^^ble^oTIne not 

the requirements of durins which the default 

exceeding fifty rupees for e^ en da^ - knowingly 

continues. ana ever>; officer of rt^default shall be liable 

and v-ilfullv authonses or permits the aeiaui 

to the like penalty. 


54 - 


Reorg^i2a.tioi. ot 
capital 


A company limited b\ Jf'order o^ the 

Suit ‘ mUdt r^oAditffins contain^ 

in its memorandum f g. of different classes 

whether by the tn 'o shares of different 

or bv the di^sion of its share;, mto 

classes 


Provided that no “ ?hdi*^be"1te?tod^1^^^ 

to or belonging to any ca« o s in number of share- 

except by resolution passed h\ a ma)0 

of tS fla'ss^' * 
all shareholders of the cla^^. 



cop 3 


(,1 Where an y'’" "hTrl^^strar ‘irithtn twenty-one 

thereof shall be hied witn me t, 


■ 1 e^a-'ufo- the e«:»nrmat'on-’ i« section 53 
I The .ord. ‘ r the case o' a special res*.utio.. 

(I) omitted n-Je .\ct Mo VI ^ n f. Act No. VI of 1009. 

^ 2. Sub-aection :) to section .’A.-' 

3. Ker.nmbere-i '■ct ^ j .hareboldere of thet class 

J Woris -amd conarm^ at a r.e.v . . required to be confinn 

,a«ie manner « a ,p^al :esoh.tK>- 01 comp . 
omitted * if 
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days after the making of the order or within such lurther 
time as the Court may allow, and the resolution shall not take 
■effect until such a copy has been so filed. 


1 


[54-A. 


(i) No company limited by shares shall have 

power to buy its own shares or the shares oi 
a public company of which it is a subsidiary 
company unless the consequent reduction 
of capital is affected and sanctioned in the 
manner provided by sections 55 to 66. 


Restrictions on pur- 
chase by company or 
loans by company for 
purchase of its own oCares. 


(2) No company limited by shares other than a private 
company, not being a subsidiary company of a public company, 
shall give, whether directly or indirectly and whether by 
means of a loan, guarantee, the provision of security or 
other\%'ise, any financial assistance for the purpose of or in 
connection with a purchase made or to be made by any person 
of any shares in the company : 

Pro\aded that nothing in this section shall be taken to 
prohibit, where the lending of mone\' is part of the ordinary 
business of a company, the lending of money by the company 
in the ordinary course of its business. 


(3) If a company acts in contravention of this sectibn, the 

company and every officer of the company who is knowingly 

and wilfully in default shall be liable to a fine not exceeding 
one thousand rupees. 


(4) Nothing in this section shall affect the right of a 
company to redeem any shares issued under section 105-B.] 

Reduction of Share Capital. 

55 ‘ ’[(^)J Subject to confirmation by the Court, a com- 

by shares, if so authorised by 
redncp 1+5 ckarA /> ^fticles, may by special resolution 

out prejudice to the generality of the foregoing power) may- 

(rt) extinguish or reduce the liability or any of its shares 
in respect of share capital not paid up^ ; or 

without extinguishing or reducing 
labilitj, on any of its shares, cancel any paid-up 

I. 54- A inserted vide Act No VI looo 

and ,ul>.ecUon (3) reau..b«ed 


a* (i) and 
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share ca 

available 


which is 
or 


lost or unre 



by 


(,) either with or without extingu^hta^^^ oy easing 

rlfLpTtantohlst^excey of the warrts of 

the company, 


and may if and so far as is ■ a'ter its memoran*^^^^ 

bf rXhng amount of its share capital and of 

accordingly* 


rdmgiy* . fu^c xct 

uMll A special resolution under this section is m this A 

called a resolution for reducing share capi a . 

*1 i 


ebUlUtiwii xv/x o 

-e. Where a company ^-jassed r;] a r^solut.» for re 

“ as , petwon to the Court for an order con- 

firming the reduction. 



ae reauL^Liwii. 

on 

toTof linv tobimy ^n respect of 
diminution oi aii\ j jjjjj.jj,old.r of 

unpaid share f from the '[making of 

any . paid-up ^hare cap^ reduction] the company shall add to i s 

name, until such date as he Comt mj^^ * 

reduced ” as the last vora.. ^ name of the 

shall nntU that date, be deemed to be pait 

company : 


not 



• 1 ri that where the reductioii does 
nvolve either the ^r^yn'ent to any shareholder 

,f unpaid share capital or ^ if it thinb 

of any paid-np § ^r vith the addition of the wo 

3Xp' dient , dispense altOt>etlie 

“ a,nd reduced. 


58. (I) Where 


Objeclioi' by brydabis. 

ad settlement of list 
bjcctins crctlitots- 


the pro 

involves 



reduction 

A 

Li 


of share capital 

. -m. • % * L ^ 


p share capital 



payment to 

in any 



case if the 


° 1 n/thc 

capital, or 

of any 
Court so di 


K ,1 a. ( 2 ] Cl 8 Act No. V1 of 1999- 

1 Sub sectiou (3 rnTtted 

V V^ords “anil confirmed o®* ,ct No. VI of 1999- . 

1: sub.,it«W loi oi the petition ior c.nfirnn.w 

: Substituted for presenrairoi* 

Act No. VI of 1999- 


reduction* 


Act No. XI of 1977. 
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everv creditor of the company who at the date fixed by the 
Court is entitled to any debt or claim which, if that date were 
the commencement of the winding up of the company, would 
be admissible in proof against the company, shall be entitled 
to object to the reduction. 

(2) The Court shall settle a list of creditors so entitled 
to object, and for that purpose shall ascertain, as far aspo.ssible 
without requiring an application from any creditcjr, tlu* names 
of those creditors and the nature and amount of their debts 
or claims, and may pul.-ilish notices fixing a day or days w itlii!i 
which creditors not entered on the list are to claim to bi‘. 

so entered or are to be excluded from the riglit of olqccting tiie 
reduction. 


59. Where a creditor entered on the list of creditors 

whose debt or claim is not discharged or 
determined does not consent to the re .no- 
tion, the Court maj' if it thinks lit, dis- 
pense with the con.sent of that creditor, 
on the company securing payment of his debt or claim 1)\' 

3 -S the Court mav direct, the following ami)unt 
(that is to sa}-),— 


Power to dispense with 
consent of creditor on 
security being given for 
his debt. 


(0 


ti) 

or 




60. 


if the company admits the full amount of his debt 

or claim, or though not admitting it, is w illiny 

provide for it, then the full amount of debt 
claim ; 

if the compan}’ does not admit or is not williiv to 
provide for the full amount of the debt or claim 
or il the amount is contingent or not a.scertaincd’ 
then an amount fixed by the Court after the like 

inquiry and adjudication as if the comiiaiiv were 

being wound up by the Court. 


Order confirming re- 
duction. 


The Court, if satisfied, with respect to cver\- creditor 

of the company who under tliis Act 

“ither his consent to to object to the reduction, that 

iebt or claim has been discharged or has been fletermined or 

on such tenns and conditions as it thinks fit reuiution 


61. (i) The 

Registration of order 
^nd minute of reduc- 
tion. 


registrar on production to him of an order 

h share capital of a compaiu', and on the 
filing with him of a certified' copy of the 
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A i minntp fa.DDrov6(i bv tbc Court) sbowing, 
order and of a m t ^ company as altered 

the orner the amount of the share capital, the number ol 

share, and the amoun (i ) , register the order 

deemed to be paid up on each share, snau icgi 

and minute. 



(2) On the 

for reducing share c 
tered shall take eftect. 





as 



not before, the 

hv the order so regia 


(3) Notice of the registration 
manner as the Court may direct. 


shall be 



in such 



{4) The registrar 
tion of the order a” 
conclusive e\idence 
with respect to 
with, and that the 
stated in the minute 



b 


shall certify under his hand the 
d minute, and his certificate shal 
that all the requirements of this 

of share capital have been com 
capital of the company’ is 


be 
Act 





as 


to 


62 (i) The minute when registered shall be 

cKchaiifprl for the corresponding part 

N inote to form part of 



memorandum. of the memorandum of the company 

shall be valid and alterable as if it had been originally con 
tained therein, and shall be embodied m every copy 

memorandum issued after its registration. 


(2) If a company makes 

requirements of this section, it 

exceeding ten rupees for each copy 
is made, and every officer of the 

wilfully' authorises or permits 



with th6 

to' a fine not 




knowingly and 
be liable tc 





(i) A member of the company’, past or 

shall not be liable in respect of any 

Liability oi members . 


63- 



Is respect ol 

dtoiea 



1 


„d.c«i any cau or 

amount the difference (if 

«nount paid, or (as the case may be) the E"a” 

any, which is to be deemed to h®)® ■ 
the amount of the share as fixed by the mi 


Provided that, if any creditor, entitled in respect of an 
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debt or claim to object to the reduction of share capital, is, 
by reason of his ignorance of the proceedings for reduction, 
or of their nature and effect with respect to his claim entered 
on the list of creditors, and, after tlie reduction, the company 
is unable, within the meaning of the provisions of this Act 
with respect to winding up by the Court, to pay the 
amount of his debt or claim, then — 


(i) everj^ person who was a member of the company 

at the date of the registration of the order for 
reduction and minute, shall be liable to contribute 
for the payment of that debt, or claim an amount 
not exceeding the amount wliich he would have 
been liable to contribute if the company had com- 
menced to be wound up on the day before that 
registration ; and 

* 

(ii) if the company is wound up, the Court, on the appli- 
cation of any such creditor and proof of his igno- 
rance as aforesaid, may, if it thinks fit, settle 
accordingly a list of persons so liable to contribute, 
and make and enforce calls and orders on the con- 
tributories settled on the list as if they were ordinary 
contributories in a winding up. 

(2) Nothing in this section shall affect the rights of the 
contributories among themselves. 


64. If any officer of the company wilfully conceals the 

p nait7 on conceal- name of any creditor entitled to object to 
mf^ntof name of credi- the reduction, Or wilfully misrepresents 

f ... nature or amount of the debt or claim 

o any creditor, or if an}^ officer of the company abets any 
such concealment or misrepresentation as aforesaid, every 
such officer shall be punishable with imprsionment which may 
extend to one year, or wuth fine, or with both. 

65. In any case of reduction of share capital, the Court 

Publication of reasons 

or reduction. v^OUiL QirCCtS thc FCaSOns foF FCductiOFl, 

to as the Cnnrf max Other information in regard there- 

.auses which led to the reduction. ’ ^ 
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66. A 


company limited 

Increase arid reduction after the 
of sh;»re capital in cafe 
of ^ company limited by 
piarantee having a share 
captial. 


ma\ 
authorised 


by guarantee and re^stered 
commencement of this Act, 
if it has a share capital and is so 
bv its articles, increase or 


reduce its share capital in the same manner 
and subject to the same conditions in and subject to which a 
company limited by shares may increase or reduce its share 

capital under the provisions of this Act. 

Variation of Shareholders' Rights. 


if66-\ (i^ If in the case of a company, the share capital 

Ri,ht O. of which if divided into different classes of 

•j)ecial classes of shares 5ll3.r0S» pTOVlSlOll 15 m 3 .Q 6 D\ 1116 

memorandum or articles for authorising the ^ariation of the 
ri-’ ts attached to any class of shares in the company, subject 
to' the consent of any specified proportion of the holders of the 
issued shares of that class or the sanction of a resolution 
passed at a separate meeting of the holders of those shares 
knd in pursiian e of the s. id provision the rights attached to 
an\- such class of shares, are at any tune vaned the holders of 
not less in the aeeresate than ten per cent of the issued shares 
of that class, being persons who did not consent to or ' ote m 
favour of thv resolution for the variation, may appl> to the 
Court to have the variation cancelled, and where any such 
application is made the variation shall not have effect unless 

and until it is confirmed by the Court. 

(21 \n application under this section must be made with- 
in fourteen days after the date on which the consent was given 

or the resolution was passed, as the 

application bv such one or nitre of their number as the> maj 
appoint in wntinp for the purpose. 

(3) On anv such application the Court after hearing the 

heard and anpear to the Court to be mteres ed in the apphea 
tion nr'v if it i" satisfied havm? regard to all the t.ncum- y 

lances of the case that the variation '™>'P 

disallow the variation and shall, if not so satished, corfirm 
the variation. 

‘^ectioci ".'-A insarfed tid- Act Ko. VI of io99- 


I 
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(4') The decision of the Court on any such application 
shall be final. 

(5) The compan3' shall within fifteen da\*s after the 
sendee on the company of an}’ order made on any such applica- 
tion fonvard a copy of the order to the registrar and, if default 
is made in complying with this proyision, the company and 
eyen’ officer of the company who is knowngh’ and wilfully m 
default shall be liable to a fine not exceeding fifty rupees. 

(6) The expression ‘ \’ariation ’ in this section includes 
‘ abrogation ’ and the expression ‘ \’aried ’ shall be construed 
accordingh’.l 


Registrotion of Unlimited Companies as Limited. 



67. (i) Subject to the provisions of 

- . compan\' registered as 

Hegistrati'^n of unl mit* * x ' j 
fd conspariea as lim'tcd. regnter under this 

any compan\’ already 

hmited company may re-register und-.x — 

the registration of an unlimited company as a limited company 
shall not affect any debts, liabilities, obligations or contracts 
incurred or entered into by, to, with or on behalf of, the 
cornpan}’ before the registration, and those debts, liabilities, 
obligations and contracts ma\' be enforced in manner provided 
by Part ^'III of this x-\ct in the case of a company' 
registered in pursuance of that Part. 


(2) On registration in pursuance of this section, the 
registrar shall close the former registration of the company, 
and may* dispense with the deli\ ery’ to him of copies of any' 
documents with copies of which he was furnished on the 
occasion of the original registration of the company’ ; but 
^a^ e as aforesaid, the registration shall take place in the same 
manner and shall ha\ e effect as if it were the first registration 
of the company under this .Act. 


Power 


bS. An unlimited compan\’ hai’ing a share capital 
of unlimited rcsolution for registration 


company to yro, i-!e for a limited companv in pursuance 

reserve share capital on A. f ‘ ^ 

re-regisTr;.tion. ^ 



or 



of the follow 




may, 

as a 
of this 
ing 


((d increase the nominal amount of its share capital 
by increasing the nominal amount of each of its 
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shares, but subject to the condition that no part 
of the amount by which its capital is so increased 
shall be capable of being called up except in the 
event and for the purposes of the company being 

wound up ; 

(b) provide that a specified portion of its uncalled 
share capital shall not be capable of being called 
up except in the event and for the purposes cf the 

company being wound up. 

Reserve Liability of Litniicd Company. 


6g. A limited company may by special resolution deter- 
mine that any portion of its share capital 
Rfseive liability of which has not been already called up shall 

limited comr any. Capable of being c'alled up, except 

in the event and for the purposes of the company being 
wound up, and thereupon that portion of its share capi a^ 
shall not be capable of being called up except in the event 

and for the purposes aforesaid. 

Unlimited Liability of Directors. 

70 (i) In a limited company the liability of the directors 

or of any director may, if so provided by 

Lixni*®^ company may , t j 

have directors with un- 
limited liability. 


the memorandum, be unlimited. 


(2) In a limited company in which the habibU of J 

dir ctor is unlimited, the directors of the loDoint- 

and the member who proposes a person for election ^ appo*"*^ 

ment to the office of director shall a *1 ijinn^that office 

or acts therein, give him notice in wntmg that his habUiti 
will be unlimited. 

f.\ If fhrector or proposer makes default in adding 

u ^ f f nr if any promoter or officer of the company 

makes default m P'V’ng ^ a no^ 

fine not exceeding one _ P elected or appointed may 

for any <'^"’*f'2,e''default'\ut the liability of the person elected 
r'a^oS stu t“be"^ectcd by the default. 
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yi. (i) A limited company, if so authorised by its 

. articles, may, by special resolution, alter 

Special resolution of ^ ^ j. 1 /• *. 1 

limited company of mak- its memorandum SO as to render unlimited 
ing liability of directors liability of its directors or of any 

unlimited , j- a 

director. 

(2) Upon the i [passing] of any such special resolution, 
the provisions thereof shall be as valid as if they had been 
originally contained in the memorandum, and a copy thereof 
shall be embodied in or annexed to every copy of the 
memorandum. *[* *].■ 


PART IV. 

Management and Administration. 

O^ce and Name. 

*[72. (i) A company shall as from the day on which it 

Registered oflice of begins to Carry on business, or as from the 

«n,pany. twenty-eighth day after the date of its 

incorporation, whichever is the earlier, have a registered 

office to which all communications and notices may be 
addressed. ^ 


(2) Notice of the situation of the registered office « 

any change therein shall be given within twent\^-eight 

^ date of the incorporation of the company or 

c ange, as the case may be, to the registrar who shall 
the same. 


and of 
days 
of the 

record 


(3) The inclusion in the annual return of a company of the 
taken to satisfy the obligation imposed by this section. 


1. 

2 . 


vidt Act No. VI 
the coafirm.tion of the 


section (3) Act No. VI of ,999. 

3. Section 7a OTbstitnted eirfe Act No. VI of 


1999. 


of 1999. 
resolutloa'* 


omitted and eob* 
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If a companv carries on business wiUiout compUing 
with the requirements of this section it shall be liable to a hne 
not exceeding fifty rupees for ever>- day during which it so 

carries on business.] 


Publication of name / 3 * 

\>y a limited company. 

# 

(fl) shall paint or affix, and keep painted or affixed, 
its name on the outside of every office or place in 
which its business is carr.ed on, in a conspicuous 
position, in letters easily legible and in English 
and Urdu characters ; 


(6) shall have its name engraven in legible characters 
on its seal ; 

(c) shall have its name mentioned in legible English 
and Urdu characters in all bill-heads and letter 
paper and in all notices, advertisements and other 
official publications of the company, and in al 
bills of exchange, hundis, promissoiy notes, 
endorsements, cheques and orders for money or 
goods purporting to be signed by or on behall 
of the company, and in all bills of parcels, in- 
voices, receipts and letters of credit o _ 


company 
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ill If a limited companv does not paint or affix 
^ ^ and keep painted or affixed, its name 

Penalties for non- in manner directed by this -^^t, n 

publication of name. sllsH bc liclblc tO 3. fin6 IlOt CXCCCCling 

fifty rupees for not so painting or affixing its name, ^d for 
eSv dav during which its name is not so kept pam ed or 
affixed, and ever}- officer of the compam* who knoinngl} an 
w-ilfully authorises or permits the default shall be hab e o 

like penalt}’. 


( 2 ) If any officer of a limited company, or am 
on its behalf, uses or authorises the use of any seal P^^°^ 
to be a seal of the company whereon its name is not so en^ 

as aforesaid, or issues or authorises 

letter paper, notice, advertisement or other o^cial publr 
of the company, or signs or authorises to be signed^ _ 

of the company any biU of exchange, hundi, promissoiy 
endorsement, Cheque or order for money or pods, or^su ^ 
authorises to be issued any bill of parcels, invoice, receipt 
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letter of credit of the company wherein its name is not men- 
tioned in manner aforesaid he shall be liable to a fine not 
exceeding five hundred rupees, and shall further be personally 
liable to the holder of any such bill of exchange, hundi, pro- 
missory note, cheque or order for money or goods for the 
amount thereof, unless the same is duly paid by the 
company 


75 - 

Publication of authori-- 


(i) Where anv notice, adv'ertisement or other 

official publication of a company contains 
ed as weii as subscribed a Statement ‘ 'f the amolint of the authoris- 
and pai .-up cipitai. ed Capital of the company', such notice. 

advertisement or other official publication shall also contain a 
statement, in an equally prominent position and in equally 
conspicuous characters, of the amount of the capital which 
has been subscribed and the amount paid up. 


(2) Any .company which makes default in complying 
uith the requirements of this section and e\ ery officer of the 
compan}" who is knowing!}- a part}- to the default shall be 
liable to a fine not exceeding one thousand rupees. 

Meetings and Proceedings. 

^[7^- (^) ^ general meeting of every company shall be 

Annual jenerai^ meet- held V. ithin eighteen months from the date 

, of its incorporation and thereafter once at 

Jeast in every calendar year and not more than fifteen mouths 

after the holding of the last preceding general 
meeting. b b 


■ defa.ult is made in holding a meeting in acconlancc 

vath the provisions of this section, the company and e\ery 

manager of the company who is kno\\ingl\- and 

\^ilfuUy a party to the default shall be liable to a fine not 
exceeding fi^-e hundred rupees. 

(3) If default is made as aforesaid, the Court ma}-. on the 
application of any member of the company, call or direct the 
calling of a general meeting of the compan}cj 


[ 77 - (I) Every company limited by shares and every 

comply company limited by guarantee and having 

not Ipcc +>,0 ^ bhare capital shall, within a period of 

date at whi^K^^+vf rnonth nor mure than six months from the 
aate at which the company is entitled to commence business, 

I. Sections 76 and 77 substituted t d. Act No. V'l of 1999, 
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hold a general meeting of the members of the company, which 
shall be called the statutory- meeting. 

(2) The directors shall, at least twenty-one days before 
the dav on which the meeting is held, forward a report (m this 
Act re'ferred to as the statutory report) certified as required 
by this section to every member oi the company. 

The statutory* report shall be certified by not less than 
two directors of the company or by the chairm an of the directors 
if Lthorised in this behalf by the directors and shall state-- 


V 


m 

as 


((d the total number of shares allotted, distinguisl.ing 
shares allotted as fully or partly paid up other\Nise 
than in cash, and stating in the case of shares partly 
paid up the extent to which they are so paid up, 
and in either case the consideration for which they 

have been allotted ; 

(b) the total amount of cash received by the comply 
respect of all the shares allotted, distinguished 

aforesaid ; 

ic) an abstract of the receipts of the company ^d of the 
payments made thereout up to a date \nthm se\en 
days of the date of the report, exhibitmg under 
distinctive headings the receipts of the comW 
from shares and debentures and 

concerning the balance remaining m hand, and ^ 

account or estimate of the 

of the company showing separately any commi 

or discount paid on the issue or sale of shares , 

the names, addresses and descriptions of y' 

auditors, managing agents and 

and secretary of the company 
any, which have occurred smee- the date oi 

incorporation ; 

(e) the particulars of any contract, t^he 

which is to be submitted to the "'“‘“I moal- 
approval together with the particulars of th . . 

fiction or proposed modification ; 

(/) the extent to which underwriting conUacts, rf ^y- 
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have been carried out ; 

(g) the arrears, if any, due on calls from directors, 
managing agents and managers ; and 

{h) the particulars of any commission or brokerage paid 
or to be paid in connection with issue or sale of 
shares to any director, managing agent or manager 
or a partner of the managing agent if the 
managing agent is a firm or if the managing agent 
is a private company a director thereof. 

(4) The statutory report shall, so far as it relates to the 

shares allotted b}’’ the company, and to the cash received in 

respect of such shares and to the receipts and payments of the 

compan\9 he certified as correct bv the auditors of the com- 
pany. 


(5) The directors shall cause a copy of the statutory report 
certified as required b}^ this section to be delivered to the 
registrar for registration forthwith after the sending thereof to 
the members of the company. 


(6) The directors shall cause a list showing the names, 
descriptions and addresses of the members of the company, and 
the number of shares held by them respectively, to be 
produced at the commencement of the meeting, and to remain 
open and accessible to any.mem.ber of the company during the 
continuance of the meeting. 


(7) The members of the company present at the meeting 
shall be at liberty to discuss any matter relating to the 
formation of the company or arising out of the statutory 
report, whether previous notice has been given or not, but no 
resolution of which notice has not been giv'en in accordance 
with the articles may be passed. 

( 8 ) The meeting may adjourn from time to time, and at 
any adjo rni d meeting any resolution of which notice has been 
given in accordance noth the articles, either before or sul)- 
se juently, to the former meeting, may be passed, and the 

meeUng^*^ meeting shall have the same powers as an original 

(9) ^ is presented to the Court in manner 

provided by part V for winding up the company on the ground 
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of default in filing the statnton* report or in holding the 
statutory' meeting, the Court may, instead of directing that the 
company be wound up, give directions for the statutory- report 
to be filed or a meeting to be held, or make such other order 
as may be just. 

^lo) In the event of anv default in complying with the 
provisions of this section ever\' director of the company who is 
guilty of or who knowingly and wilfully authorises or permits 
the default shall be liable to a fine not exceeding five hundred 
rupees. 

(ii) This section shall not apply to a private company.] 


yS. (il Notwithstanding anything in the articles, the 

caiHn-nf fxtracrrf-:c’rv directors of a company which has a share 
genfr«i meeting on reqoi- Capital shall. OP the requisition of the 

holders of not less than one-tenth of 
the issued share capital of the compan\' upon which all calls 
or other sums then due have been paid, forthwith proceed 
to call an extraordinary- general meeting of the company. 


(2) The requisition must state the objects of the meeting, 
and m.ust be signed bv the requisitioni-^ts and deposited at the 

registered office of the comoanv. and m.av consist of several 

* * *" * * 

documents in like form, each signed b\- one or more requisi- 
tionists. 


(3) If the directors do not proceed within twenty-one 
days from the date of the requisition being so deposited to 
cause a meeting to be called, the requisitionists, or a majority 
of them in value, may themselves call the meeting, but in 
either case any meeting so called shall be held within three 
months from the date of the derosit of the requisition. 

^[(4) Any meeting called under this section by the requisi- 
tionists shall bo called in the same manner, as nearly as possible 
as that in winch meetings are to I. e called by directors.] 

h' (5) Any reasonable expenses incurred by the requisitionists 
by rea.son of the failure of the directors duly to convene a 
meeting shall be repaid to the requisitionists by the compan\. 
and any sum so repaid shall be retained I 

I. Snb-s»»cti^.n (iiof 78 ofnitted and suNseclion' (5) icnumbtrel s-' 
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out of any sums due or to become due from the company 
by A’v'ay of fees or other remuneration for their services to such 
of the directors as were in default. ] 


y J ’^79- (i) The following provisions shall have effect with 

Provisions as to vo'.B respect to meeting of a company other 
at meetinss. than a private company not being a 

subsidiary of a public company and the procedure thereat, 
notwithstanding any provision made in the articles of the 
company in this behalf : — 


- ^) a meeting of a company other than a meeting for 

the passing of a special resolution may be called by 
not less than fourteen days' notice in writing ; 
but with the consent of all the members entitled 
to receive notice of some particular meeting that 
meeting may be convened by such shorter notice 
and in such manner as thos^ members may think fit ; 

(h) notice of the meeting of a company with a statement 

of the business to be transacted at the meeting 

shall be ser\’ed on everv member in the manner in 

which notices are required to be served by Table 

A and for the purpose of this clause the expression 

; Table A ’ means that table as for the time being 

in force ; but the accidental omission to give notice 

or the non-receipt of notice, by any member, 

shall not inx'alidate the proceedings at any meet- 
ing ; 

-(c) five members present in person or by proxy, or the 
Chairman of the meeting, or anj’^ member or 
members holding not less than one-tenth of the 
issued capital which carries voting rights shall be 
entitled to demand a poll ; 

Provided that in case of a private company if not more 

than seven members are personally present, one 

member, and if more than seven members are 

personally T-iresent two members shall be entitled 
to demand a poll ; 

{d) an instrument appointing a prox}^ if in the form 
se out in regulation 67 of Table A, shall not be 

Section 79 substitute rid^ Act No. VI of 1999. 
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qu' Stioned on the ground that it fails to comply 
with any special requirements specified for such 
instruments by the articles ; and 

{e) any shareholder whose name is entered in the 
register of shareholders of the company shall 
enjoy the same rights and be subject to the same 
liabilities as all other shareholders of the same 
class. 


(2) The following provisions shall have efiect in so far ^ 
the articles of the company do not make other provision in 
that behalf ; — 


(a) tw'o or more members holding not less than one- 
tenth of the total share capital paid up or, if the 
company has not a share capital, not less than five 
per cent, in number of the members of the com- 
pany may call a meeting ; 


(6) in the case of a private company two members 
and in the case of any other’ company five members 
personally present shall be a quorum ; 

(c) any member elected by the members present at a 
meeting may be chairman thereof ; 


id) in the case of a company originally having a share 
capital, every member shall have one vote m 
respect of each share of each hundred rupees 01 
stock held by him, and in any other case every 

member shall have one vote , 


{e) on a poll votes may be given either personally or by 
proxy ; 



; instrument appointing a proxy shall be n 
riting under the hand of the appointor or of hi 

torney duly authorised in ^ ^ qj. 

.pointor is a corporatmn, either ^^er sea^^or 

ider the hand of an officer or an attorn y y 

! and 


ig) a proxy 
(3) If for any 


must be a member of the company, 
reason it is impracticable to call a meeting 
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of a company in any manner in which meetings of that com- 
pany may be called or to conduct the meeting of the company 
in manner prescribed by the articles or this Act, the Court 
may, either of its own motion or on the application of any 
director of the company or of any member of the company 
who would be entitled to vote at the meeting, order a meeting 
of the company to be called, held and conducted in such 
mannef as the Court thinks fit, and where any such order is 
given may give such ancillary or consequential directions as it 
thinks expedient, and any meeting called, held and conducted 
in accordance with any such order shall for all purposes be 

deemed to be a meeting of the company duly called, held and 
conducted.] 


80, A company which is a member of another com- 
pany may, by resolution of the directors, 
authorise any of its officials or any 
other person to act as its representative 
at any meeting of that other company 

authorised shall be 

on behalf of the 


Hepre^eotation of 00m - 
pacief at maetiDgs of 
other compaoie* of which 
they are memba s 


and the person so 
the same powers 


represents as if he were an individual 
other company. 


81. 


entitled to exercise 
company which he 
shareholder of that 


(^) resolution shall be an extraordinary resolution 

EinaorHinarw A ^us bocn pussed by a majority of 

»P«ci«i re«oiiiti7ns. three-fourths of such mem- 

bers entitled to vote as are present in 

person or by proxy (where proxies are allowed) at a general 

msoln Specifying the intention to propose the 
resolution as an extraordmary resolution has been duly given. 

it ha^^hLn be a special resolution when 

oassiL^ nf passed by such a majority as is required for the 

vote^at’ ^ entitled to attend and 

posed Ld passed aTl snfr-**! ® may be pro- 

less than twenty-one darnotkTjTasTeen 

•. an extraordinary resolution 

] Of »ection 8i sobstiUtcd vtrfe Act No. VI ot 1959. 
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’for a special resolution is submitted to be passed] a declaratibri 
of the chairman on a show of hands that the resolution is 
carried shall, unless a poll is demanded, be conclusive e^^der^e 
of the fact without proof of the number or proportion of the 
votes recorded in favour of or against the resolution. 


(4) At any meeting at which an extraordinary resolution 
i[or a special resolution is submitted to be passed] a poll may 
be demanded. 


(S) In a case where, if a poll is demanded, it may in 
accordance with the articles be taken in such manner as e 
chairman may direct, it mav, if the chairman so directs, be 
taken at the meeting at whi h it is demanded. 


(6) When a poll is demanded in accordance with t^his 

section, in computing the majority on ^he poll, 
be l.ad to the number of votes to which each 
entitled by the articles of the company L®r under his - c 


(-) For the purposes of this section notice of a meeting 
shall be deemed to be duly given and the meeting to be d^y 
held when the notice is given imd the meeting held in manner 

provided by the articles '[or under this Act]. 


82. (i) A copy of ever\ 

,, resolution 

Registration ancl :r4.u^ -r^ 

copie oi spt'Cia. and e^- from j^tnC p 
traordinaij les lution. t\’p6\vritteil 


speci 

shall. 


d 


OL 


s>ing 


r 

L 


1 and extraordinary 

within fifteen days, 
tl.ereof: be printal 


and dulv certified under 


the signature of an officer of the company 1 and filed 
the registrar w^ho shall record the same. 



(2) Where articles have been registered, a 0 ^ ^ 

special resolution for the time being in force shall be embw 
in or annexed to every copy of the articles issued afte 

date of the resolution. 


(3) Where articles have not 1 o u registered, a cop 
every special resolution shall be lorwarded m prm o 
member, at his request, on payment of one rupee or su 7 

1. Substitute'! cr '‘is to be |a Sfd or a pecial rtsolution is 

to passed oi coatiimed'’ xtdt Act No. ^ I of lyoy* 

2. S me word oaitctd vide Act No. ^ I of 1999 

3. Words adeftd t sub-se tson 6 vid Act No. \ 1 of 1999- 

4 . Addfd lid .' ct No Vi of 1999* . , , . rai'icg 

s Sustituted lor ‘-lU conf nn. tit* of srecial r*«c!iitifi» the J - 

extraordmaiy resoltrtioii, as tlu ca^e may be Act o. 999* 

6 Inserted vide .^ct No. VI of 199^ 
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sum as the company maj^ direct. 

(4) If a compan\’ makes default in so filing with the 
registrar a cop\' of a special or e.xtraordinary resolution, it 
shall be liable to a fine not exceeding twenty rupees for every 
day during which the default continues. 

(5) If a company makes default in embod\'ing in or 
annexing to a copy of its articles or in forwarding in print to a 
member, when required by this section, a copy of a special 
resolut.on, it shall be liable to a fine not exceeding ten rupees 
for each copy in respect of which default is made. 

(6) Every officer of a company who knowingly and wilfully 
authorises or permits any default by the company in comply- 
ing with the requirements of chis section shall be liable to the 
like penalty as is imposed by this section on the company for 
that default. 


83. (1) Every 

Minutes of proceed iogs 
o( general meetin^^s and 
of its directions. 


company sha.ll cause minutes of all 
proceedings of general meetings and of its 
directors to be entered in books kept for 
that purpose. 


(2) Any such minute, if purporting to be signed by the 
chairman of the meeting at which the proceedings were had, 

or by the chairman of the next succeeding meeting, shall be 
evidence of the proceedings. 


(3) Entil the contrary is proved, every general meeting 
01 the company or meeting of directors in respect of the pro- 
ceeffings whereof minutes have been so made shall be deemed 
lohav-e been duly called and held, and all proceedings had 
thereat to have been duly had, and all appointments of directors 
or liquidators shall be deemed to be valid. 


The books containing the minutes of proceedings of 
meL^of?h^ meeting of a company held after the commence- 

° during busi- 

pany mav to such reasonable restrictions as the com- 

no L^than 1 ^ ^ticles or m general meeting impose so that 

be o^n to inspection) 

pen to the inspection of any member without charge. 

!• Sub-sectiofts 4 to 7 added tide .Kct Xo. VI • f 1999. 


'j I'he Companies ■ 

fs;) \rv member shall at any time after seven days 

from the meeting be entitled to 'if” 

after he has made a request m that behali to the compan) 

«dth a copy of anv mmutes referred to in sub-section (4) 

at a ctoge not exceeding six annas for every hundrd 

words. 

( 6 ) If any inspection required “^er ^iVsecto J4) 

secdoTlyTof thu"recti“n t not Jnishe^vithin the tirne 
specified in sub-section (5) the conipan5 “4 ?. ^ jj ^ 

fiahle S res'pect of each oflence to a fine not exceeding twenty 
fiv e rupees?nd fo a further fine noUxceeding twenty-five rupees 
for every day during which the default continues. 

i-\ Tn the case of anv such refusal or default, the Court 

mav bv order compel an immediate inspection of the books m 

copies required shall be sent to the persons requiring the ]. 

Directors. 

irgo.A. (i) Every company shall have at least three 
^ directors.] 

Directors obligatoiy. 

/ \ Thic tipction shall not apply to a private company 

’[except a private company being a 'subsidiary company 0 
public company]. 

ki B '(1)1 In default of and subject to any 

83-B. di)J ‘ a company other than a 

Appointment ol direc- priVSltC COmp 3 .n\ , 

(j) the subscribers of the memorandum 
' ' to be the directors of the company untJ the 
directors shall have been appointed ; 

ftC^m ‘l; V-Keettng“ 

appointed shall be subject to retirement a 

same time as if he had become a director on 


1. 

2 . 
3 . 


8vA (I) Mbstituted Act Vo. 

Act ^o.VI of a999. 
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day on which the director in whose place he is 
' appointed was last appointed a director. 

i[(2) Notwithstanding anything contained in the articles 
of a company other than a private company not less than two- 
thirds of the whole number of directors shall be persons whose 
period of office is liable to determination at any time by retire- 
ment of directors in rotation : 


Provided that nothing herein contained shall apply to 
a companv incorpor ated before the commencement of Companies 
(Amendment) Act, 1999, where b\' vnrtue of the articles of the 
compan}'^ the number of directors whose period of office is 
liable to determination at anr'^ time by retirement of directop 
in rotation falls below the two-thirds proportion mentioned in 
this section.] 


84. (r) A person shall not be capable of being appointed 

Restrictions on appoint director of a Company by the articles, and 
ment on advertisement or sha.ll HOt b0 na.rnCQ 3.5 3 ClirCCtor OF piOpOSCCl 

dir ctor of a company in any prospectus 
issued by or on behalf of the company or in relation to any 
intended company or in any statement in lieu of prospectus 
filed by or on behalf of a company, unless before the registra- 
tion of the articles or the publication of the prospectus, or 
the filing of the statement in lieu of prospectus, as the case 
may be, he has, by himself or by his agent authorised in 
writing — 


(i) signed and filed’ with the registrar a consent in 
writing to act as such director, and 

{ii) save in the case of ’[companies] not having a share 
capital, either signed the memorandum for a 
number of shares not less than his qualification 
(if an}’) ’'[or taken from the company and paid or 
agreed to pay for his qualified' ion shares] or 
signed and filed with the registrar a contract in 
writing to take from the company and pay for his 
qualification shares (if any) ' [or made and filed 
with the registrar an affidivit to the effect that a 
number of shares, not less than his qualification 

SectioQ 83-R (2) added ri t Act No. Vl of 1909. 

JL, substituted f#r a company limited by guarantee and ' l idd Act No. VI 

3. Inserted vid- Act .'So VI of 1999, 

4. -Added vid« Act No. VI of 1999. 
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(if any') are registered in his name]. 


/^\ fnr rpo-^tratinn of the memorandum 

ar 

w 

b( 

oi 

b( 

1 ' 

a 

o 

a 

d 

t 

c 




] 

i 

i 

\ 



two years or to a 
both. 
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( 2 ' In thi? section 
a companx' incorporated 
lished place of business xxithin the 


the exp res 
outside the 


sion ‘ companv ’ includes 
State which has an estab- 
State. 


Vss'stimfnt of or^ce by 
dirrctcrs. 


c6-B. If in the case of any companv provision is made 

b\' the articles or bv anv agreement 

^ ^ ^ — 

entered into between an\' person and the 
company for empowering a director or 
manager of th: companx' to assign his office as such to 
another person, an}’ assignment of office made in pursuance 
of the said proxusion shall, notwithstanding auxthing to the 
contra X' contained m the said proxusion, be of no effect unless 

and until it is approx’cd bx’ a special resolution of the 
companx’ : 

Prox’ided that the exercise bx' a director of a poxx'er to 

appoint an alternate or substitute director to act for him 

during an absence of not 1. ss than three months from the district 

in which meetings of the directors are ordinarilx’ held, if done 

xx'ii.h the approxal of the board of directors, shall not be 

deemed to be an assignment of office xx'ithin the meaning of 
this section : 


Proxdaed alxx'ays that any such alternate or substitute 

director ^hall tpso tac o \'acate offixe if and xxhen the appointer 

reLurn> to the district m xvhicli meetings of the directors are 
ordinarilv held. 


S6-C. 


sirn? re' vine 




4 * 01 


xiire'::''T, 

i wile: her 


Hft, 


manager 


-ax’e as prox’ided in this section, anx' proxusion, 

xx'hether contained in the articles of a 
CO’’ ’pany or in any contract with a com- 
pany or otherxxnse. for exempting any 
Qmcer of the companx' or anx’ person 
officer of the company or not) employed bv the 
y^ditor from or idemnifxung him against anx’ 

of any nile of laxx’ xvould otherwise 
t* uV* . '’'1. u respect of any negligence, default, breach 

t-, -reaLh ot trust of which he max’ be guiltx’ in relation 

to ti.e company shall be x’oid : ' " ' 


Pr ox-iced that 


r -- 


- 1 


. yation to anx’ such prox’ision xx’hich is in force at 

commencemxnt of the C ompanies (Amend- 

evmr-nC section shall have effect only on the 

^ ^ ^ per.?.: 01 six months from that date, and 
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.. • +Viic «;prtioii shall operate to deprive anv 

{b) nothing in this sect indemnified in respect 

person of any exemption ^ ^ Yi\m while 

of anything done or committed to be done u> 

any such provision was in force, an 

(c) notwithstanding anything in this 
may, in pursuance of any such auditor a 

any Uability incurred by him in ^ ^ ^ 

whether ciyU or 'o’r in connection wi 

favour or m which he is acqmtte , ^ 

application under section 2 S 1 
granted to him by the court. 



w 

IS 


86-D. (i) No company shall 

any loan made. 

Loans of directors. 



make anv loan or guarantee 

of the corn- 

such director 
such director 


to a 





of which 

of w’hi 





pany or to a 

a private 
director. 

( 2 ) In the event of any contravention 
tion (i) any director of ^ which mav extend 

to five hundred rupees, (.e shall be Hable joint- 

of the loan or in discharging the guarantee snai 

ly and severally for the amount unpaid. 

(3) This section sh^ "“h^^is the subs?diary 
of a public company) t^'r to a banking P . • 

RA F \o director or firm of which such 

86-E. No 

Director not to hold director IS a director 
office of profit. consent of the compam 

a managing director or man g 
or a banker : 

Provided that "°‘'“"g,d*'bXre'^thrcomm«icement’ of 

Companies (Airendment) -'^^t- ^ ^^^i at the 

of profit under the company held , 

mcnt of the said Act. 




EXPLAN.UION. 


this section the of&<^ 
-For the purposes of this secti 
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of managine; agent shall not be deemed to be an office of 
profit under the company. 


86-F. Except \\’ith the consent of the directors a director 
, , of the company, or the firm of which he 

S&DctiOQ of directois . ^ 

necessary for certain con- is a partner or any part of such firm, or 

tfact. private company of which he is a mem- 

ber or director, shall not enter into any contracts for the sale, 
purchase or supply of goods and materials with the company, 
provided that nothing herein contained shall affect any such 
contract or agreement for such sale, purchase or supply entered 
into before the commencement of the Companies (Amendment) 

Act, 1999. 


86-G. 


RMDoral of directors. 


(i) The company may by extraordinary resolution 

remove any director, whose period of office 
is liable to determination at any time by 
retirement of directors in rotation, before the expiration of 
his period of office and may by ordinar}.’ resolution appoint 
another person in his stead. The person so appointed shall 
be subject to retirement at the same time as if he had 
become a director on the day on which the director in whose 
place he is appointed was last elected director. A director so 
removed shall not be appointed a director by the board of 
directors. 


(2) This section shall not apply to directors elected 
or appointed before the commencement of the Companies 
(Amendment) Act, 1999. 

86-H. The directors of a public company or of a sub- 
sidiary company of a public company shall 
of di*wtors°°* powers jjot except with the consent of the com- 
pany concerned in general meeting — 

(а) sell or dispose of the undertaking of the company, 

(б) remit anj* debt due by a director. 


Vacaeon of office of 
director. 


86-1. (i) The office of a director shall 

be vacated if — 
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[h) he is found to be of unsound mind by a Court 

of competent jurisdiction, or 


(c) he is adjudged an insolvent, or 


i^\ hP fails to pay calls made on him in respect of 
shares ‘hlld bfwm JSn sLx months from the date of such 

calls being made, or 


he or any firm of which he is a or 

private company of \\hich accents or holds any 

b.t"-cr;r ranr.Tor .e,Tor rhu^ adviser 
or a banker, or 


I f) he absents himself from three consecutive meetings 

y :„orperiod ol thref ^ontt is the longer 

"r^lthout leave of absence from the board of directors, or 


/ I 1 ^ 4 . nr anv firm of which he is a partner or any 

^ ( •Viir'Vi Vip is a director accepts a loan or 

private company of w rontravention of section 

^arantee from the company m contravention 

86-0. or 


{h) he acts in contravention of section 86-F. 


(2) Nothing containe^ 

Pfficto? the TS shall be vacated on grounds addrtronal 
°mcy ^ , . .r • cection.l 


to those specified in this section.] 


1 


[87. 


/ri Fverv company shall keep at its registered office 
(I) Erery compa > j;',ptors. managers, and 


• company snaii Ktrep ico j 

a regfster of its directors, get 

Register of directors. ° pnntmmnfr \mh respeci 


^ agents containing rrith respect 

tn«nagera and managing S^eadT ofX ‘ 11 the follow^ing particulars, 

that is to say 


(a) in the case of an indtVdual.^ ts^]s?afr “d”nfifi 

full, any former name or surnam j^naUty is not * 

address, his nationa . o{„,igin and his busin^ 


o mJt Act No. VI of 1999 

t. Section 87 substituted »*«* 


T 

. f 

% 


• < 

J 


^ * 


h 


address, his natmnality, origin and his 

nationality of nat.onajr^ 

occupation, n ^y« 


r 


d 
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ST directorships the particulars of such directorship or dire 'tor- 
ships ; 

{h) in the case of a corporation, its corporate name 
and registered or principal office ; and the full name, address 
and nationality of each of its directors ; and 

(c) in the case of a firm, the full name, addre-s and 
nationality of each partner, and the date on which each 
...became a partner. 

ai; _ _ . 

{ (2) The company’’ shall within the periods respectively 

ns-:mentioned in this sub-section send' to the registrar a retur.; in 

the prescribed form containing the particulars specified in the 

said register and a notification in the prescribed form o*^ anv 

tinrchange among its directors, managers or managing agents oV 

or'in any of the particulars contained in the register. 

ngt 

The period within which' the said return is to be sent 
>hall be a period of fourteen days from the appointment of the 
ardrst directors of the company and the period within which the 
aii'Said notification of a change is to be sent shall be fourteen 
ectdays from the happening thereof. 


(3) The register to be kept under this section shall during 

Dusiness hours (subject to such reasonable restriction as the 

,-ompany may by its articles or in general meeting impose, so 

®-:hat not less than two hours in each day be allowed for 

nspection) be open to the inspection of any member of the 

company without charge and of any other person on payment 

)f one rupee or such less s im as the company may impose for 
,jach inspection. 


(4) If any inspection required under this section is refused 
_;or if default is made in complying with sub-section (i) or sub- 
•' Section (2) of this section, the company and every officer of 

he company who is knowingly and wilfully in default shall be 
lable to a fine of fifty rupees. 


# » 

r-: . (5) In the case of any such refusal the Court on applica- 

j.,yion made by the person to whem inspection has been refused 

notice to the company may by order direct an 
inmcdiate inspection of the register. j 


1 


[Managi'ng Agents. 


87-A. 


(i) No managing agent shall, after the com- 
^ . - * mencement of the Companies. (Amendment) 

Duicition ot appoint' ‘ijxi-iJ rp r 

ment of manring agent. Act, ^999’ cLppGintCQ tO XlOlQ OltlC0 tOT 

a term of more than twenty years at a time. 

(2) Notwithstanding anything to the contrary contained 
in the articles of a company or in any agreement with the 
company a managing agent of a company appointed before 
the comn'i0nc0rri6nt of tho Companies (Amendment) x^ct, I 999 i 
shall not continue to hold office after the expir\’ of twei^} \eais 
from the commencement of the said x\ct unless 
appointed thereto or unless he has been re-appointed thereto 
before the expir\’ of the said twenty years. 

(3) A managing agent whose office is terminated by virtue 
of the proN'isions of sub-section (2) shall upon such terminatioc 
be entitled to a charge upon the assets of the company hr 
wav of indemnity for all liabilities or obligations proper! 
incurred 1 -\' the 'managing agent on behalf of the companr 
Subject to existing charges and encumbrances, if an^ . 

(4) The tenr.ir.ation of the office of a managing agent bj 
virtue of ^he I'rovisions of sub-section (2) shall not take efftti 
until all u'ioiie\ s ] a\ nl'le to the managing agent for loans made 
to or rciniuieiation due up to the date of such termination 

from the company are paid. 


company 

company 


(3) NothiiT-T 
which 


• ^ 1 ' 

m t - 1'^ 


is 1 


section shall apply to a private 
e subsidiary company of a pubbe 


87-B 


Notwithstanding anything to the contrary con 
. tained in the articles of the company 
managing agents, in any agreem.ent with the con.p , 

(a) a coinpon.v may, tn' resohition passed at a gen^ 
meeting of wliirh notice lias '.Hcn I >j 

,n the -nine ‘n often« in relation tj 

managinc a, cent it he is con\ icr a ^ thp Ranbir Peo** 

the affairs of the company punishab e u Criinb“^ 

Procedure, 11011-bailable, and for the purposes of 

1 . H-ading ani section 87 -A to 87 -I inserted vid’. A 4 No. Vl o( 999 
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; where the managing agent is a firm or company an offence 
c committed by a member if such firm or a director of or an 
c- officer holding a general power of attorney from such company 
shall be deemed to be an offence committed b\' such firm or 

company : 

ti; 

Provided that a managing agent shall not be liable ,1") 
t: be removed under the provisions hereof if the offending 
: member, director or officer as aforesaid is expelled or dismissed 
, y: by the managing agent within thirty da\^s from the date of 
n his conviction or if his conviction is set aside on appeal ; 

thr; 

{h) the office of a managing agent shall be vacated if 
he is adjudged insolvent ; 

w'. 

lati (c) a transfer of his office by a managing agent shall be 

ny void unless approved by the company’ in general meeting : 
opt 

[u\)c Proyfided that in the case of a managing agent’s firm a 
change in the partners thereof shall not be deemed to operate 
as a transfer of the office of managing agent, so long as one 
gen of the original partners shall continue to' be a partner of the 
ke t mana.ging agent’s firm. For the purpose of this proviso 
in?; ‘ original partners shall mean, in the case of managing agents 

nri: appointed before the commencement of the Companies (Amend- 
ment) Act, 1999’ partners who were partners at the date of 
the commencement of the said Act and in the case of manag- 
a y ing agents appointed after the commencement of the said 

, Act, partners who were partners at the date of the appoint- 
ment. 


{^) ^ charge or assignment of his remuneration or any 
part thereof effected by a managing agent shall be void as 

against the company ; 

% 

^ company is wound up cither by the Court or 

^ i ^ " nianagcuicnt made with a nianag- 

y ing agent shall be thereupon determined without prejudice, 
. however, to the right of the managing agent to recover any 
, . moneys recoverable by the managing agent from the 
..company: Provided that where the court finds that the 
_ winding up is due to the negligence or default of the managing 
agent himself the managing agent shaU not be entitled to 

compensation for the premature termination of 
• the contract of management ; and 
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(/) the appointment of a managing agent, the removal 
of a managing agent and any variation of a managing agent i| 
contract of management made after the commencement of thtj 
Companies (Amendment) Act 1999’ be ^ alid unlQj 

approved bv* the companv^ b\’ a resolution at a general meetm;, 
of the company notwithstanding anything to the contrary ifil 

section 86 -E ; 

Pro\’ided that nothing herein contained shall apply 
the appointment of a company’^ first managing agent m; 
prior to the issue of the prospectus or statement in lieu 
prospectus where the terms of the appointment of su 
managing agent are there set forth. 


87-C. 


(i) Where am- company appoints a manag 

asfent after the commencement of tb 

tb 


of 


Remuneration _ 

managing agent. Companies (Amendment) Act^ ^999 

remuneration of the managing agent shall be a sum based c 
a fixed percentage of the net annual profits of the compan: 
with provision for a minimum payment in the case of abse- 
of or inadequacy of profits, together with an office allowa 
to be defined in the agreement of management. 


or 


stf- 


( 2 ) Any stipulation for remuneration additional to 
anv other form than the remuneration specified in 
section (i) shall not be. binding on the company unless sa&; 
tinned b\- a special resolution of the company. 

( 3 ) For the purpose of this section ‘net profits’ mei 
the profits of tire company calculated after allowing for ^ 
the usual working charges, interest on loans and 
repairs and out goings, depreciation, bountres or subsi® 
received from Government or from a public body, protrb - 
way of premium on shares sold, profits on sale procee s ■ 
forfeited shares, or profits from the sale of the 

of the undertaking of the compan\- but without any^ j 

in respect of income-tax or super-tax, or any ^ J 

duty on income or rev enue or for expenditure by '' 3 3 
interest on debentures or otherwise on capital accoun ^ ] 
account of any sum which may l)e set aside in each year | 
the profits for reserve or any other special fund. 

( 4 ) This section shall not apply to a pnvate coingl 
except a private company which is the ^bsidiary 
of a public company or to any company whose 

business is the business of in5jr3,nce* 


Act No XI of lyv. 
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87-D. (i) No companv shall make to a managing agent 

Loans to managing of the Company or to an\- partner of the 
agents. firm if the managing agent is a firm, or 

to anv director of the private company, if the managing agent 
is a private company, any loan out of moneys of the company 
or guarantee any loan made to a managing agent. 

(2) Nothing contained in this section shall apply to any 
credit held by a managing agent in a current account main- 
tained subject to limits pre\’iously approved by the board of 
directors of tlie company with the managing agent for the 
purposes of the company’s business. 


(3) In the event of anv contravention of sub-section (i) 
any director of the companv who is a part\' to the making of 
the loan or giving of the guarantee shall be punishable \\ ith fine 
which ma\- ex end to five hundred rupees, and if default is 
made in repayment of the loan or discharging the guarantee 
shall be liable jointly and severallv for the amount unpaid. 

(4) Nothing in this section shall applv to a private com- 
pany except a private company which is the subsidiary com- 
pany of a public company. 


(5) Except with the consent of three-fourths of the 
directors present and entitled to vote on the ri solution, a 
managing agent of the compa iy, or the firm of w hich he is a 
partner, or any partner of such firm, or, if the managing agent 
is a private company, a meinlicr or director thereof shall not 
enter into any contract for the sale, purchase or supply of 
goods and materials with the company, provided that nothing 
herein contained shall affect any such contract for such sale, 

purchase, or supply entered -into before tlie commencement of 
the Companies (.Amendment) Act, 1999. 


87-E. (i) No company incorporated under this Act after 

Loans to or bv coin- Commencement of the Companies 

mana|en?enT. (Amendment) .Act, 1990, which is under the 

” management of a managing agent shall 

^ loan to or guarantee any loan made to any company 
under management by the same managing agent, and no com- 
s J 3 . 1 after the expiry of six months from the commence- 
ment of the said Act except by way of ren-wval of an existing 

Suarantee given make any loan to or guarantee any 
an made to any such company ; 


ft 



62 


The Companies 


of a company under its own management or ® y 

to a company to or by a subsidiary company 

guarantees given by a company on behalf of a u ary 

company thereof. 

(2) In the event of any contravention of the provisions 

of this section, an\^ director or officer of the f 

the loan or gi\dng the guarantee who is knowingh ' , 

ly in default shall be liable to a fine not exceeding one ou 
rupees and shall be jointly and severally liable tor any - 
incurred by the company in respect of such loan or guaran 


87-F. 


A company other than an investment 

that is to say, a company, 

O 'r,™” of’' “SEaSJ business is the acquisition and holding of 

under same managing shares, stocks, debentures or otner se 

ties, shall not purchase shares or deben- 
tures of any company under management by the same 
ing agent, unless the purchase has been previously ^nr- 
by a. unanimous decision of the bocird of directors ot e p 

chasing company. 

87-G. A managing agent shall not exercise in 

any company of which he is a m g g 

ing agent's posrera of agent a power to issue . 

management. except with the authooty of the di . 

and within the limits fixed by them a po\Ner riower 

funds of the company, and any delegation of any P 

by a company to a managing agent shall be \ 01a. 

87-H. A managing agent shall not on 

encraGfe in anv business which is 
Msn ging agent not to -3— g nature as and directly compe 

peting w 1 1 the busine.« with the busittcss Carried o y 
of managed company. pany Under his management ui 

subsidiary company of such company. 

87-1. Notttithstandinc: anything a nrivate c«' 

C pany the directors,^ iyany, appom ^ ^ 

nenagin; ag«nt 


in 


. thrman''aging”agent shall 

number one-third of the whole number ol directors, 

a company niay 


88. (t)Con.raas^^onhehaH^^^^^ , 

porm of contract. 


I cooii«-u. . , pppsonSi 

{)') any contract wlucli, if '’^®‘H'fl'u^''in^OTiting, siga*^ 
' would be by law required to be m w 
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by the parties to be charged therewith, may be 

made on behalf of the company in writing signed 

by any person acting under its authority, express 

or implied, and may in the same manner be varied 
or discharged ; 


{it) any contract which if made between priv^ate per- 
sons^ would by law be valid although made by 
parol Only, and not reduced into writing, may 
be made by parol on behalf of the compmiy by 
^^3^ person acting under its authority, express or 

implied, and may in the sa!iie manner be varied or 
discharged. 






(2) All contracts made according to this section shall be 

compan}^ and its successors 
d all other parties thereto, their heirs, or legal representa- 
tives, as the case my be. ^ 

* 

89. A bill of exchange, hundi or promissory note shall 
pr?rssc^yTo 5 :s“"' We been made, drawn, 

Cor L'T endorsed in the name of, or 

acting under its authority, express or implied ^ ^ 


90. 


Executi n 
abroad. 


of deeds 


A company may, by writing under its common 

seal, empower any person, either generally 
or in respect of any specified matters, as 

in anv nlarP attorney to execute deeds on its behalf 

-K « 

seal. undei its common 


91. (I) A company whose objects require or compris 

abroad ^hc State may, if authorised b' 

the addition on its face of company, witi 
place where H is t^be used d&ict o 
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(2) A companv having such an official seal may, by 
writing under its common seal, authorise any person appom ed 
for the purpose in any territory, district or place not situate in 
the State to affix the same to any deed or other document to 
which the company is party in that territory, distnct or place. 

(^) The authority of any such agent shall, as between 
the companv and any person deaJing with the agent , con iniie 
during the period (if any) mentioned in the instrument con- 
ferring the authority, or if no period is there mentioned, then 
until notice of the revocation or determination of the agen s 
authority has been given to the person dealing with him. 

(4) The person affixing any such official seal shall, by 
writing under his hand, on the deed or other document o 
which the seal is affixed, certify the date and place 01 

affixing the same. 

(5) K deed or other document to which an official seal 
is duly affixed shall bind the company as if it had been sealed 
with the common seal of the company. 

qi-A (i) Every director who is directly or indirectly 

n - I of interest concemed or interested in any contract or 

by arrangement entered into by or on beha 

of the companv shall disclose the nature of his interest at the 
meetinaTf the directors at which the contract or arrange- 
ment is determined on. if his interest then exists, or in any 
other case at the f.rst meeting of the directors a ter he 
acquis tion of his interest or the making of the contract o 

arrangement ; 

Provided that a general notice that a director is a ’[director 

or a member of any specihed company or a 
specified- firm; and is to be regart cd as mteres 
seouent transaction with such li ni or cornpany , - ^ 

regards anV such transaction be si ft i lent ‘ it 

mlaning of this sub-section, and ift<r f "Xing 
shall not be necessary to give art "XLm 

to any particular transaction with ^udi fiim or c p y 

(2) Every director who coi travenes 

. ■ , , ■ ,1 , it.-Li- „ -Aroa pvrppdini? one thousan 


rupees. 


oi 1999 


specified 


J 
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Act No. XI of 1977. 

>[(3) A register shall be kept by the company in which 
shall be entered particulars of all contracts or arrangements 
to which sub-section (i) applies, and which shall be open to 
inspection by any member of the company at the registered 
office of the company during business hours. 

% 

(4) Every officer of the company who knowing!}^ and 
wilfully acts in contravention of the provisions of sub-section 
(3) shall be liable to a fine not exceeding five hundred rupees]. 

91-B. (i) No director shall, as a director, vote on any 

Prohibition of voting Contract or arrangement in which he is 
by interested director. either directlv or indirectly concerned or 

interested "[nor shall his presence count for the purpose of 
forming a quorum at the time of any such vote]; and if he 
does so vote, his vote shall not be counted : 

Provided that the directors or anj’ of them may vote on 
any contract of indemnity against any loss which they or 
any one or more of them may suffer by reason of becoming 
or being sureties or suret}’ for the company. 

{2) Ever\' director w’ho contrav’enes the provisions of 
sub-section (i) shall be liable to a fine not exceeding one 
thousand rupees. 

®[(3) This section shall not apply to a private company]. 

* [Provided that where a private company is a subsidiary 
company of a public companv^ this section shall apply to all 
contracts or arrangements made on behalf of the subsidiary 
company with any person other than the holding company.] 

91-C. (i) Where a company enters into a contract for 

Disclosure to members appointment of a manager "[or the 

in case of contract managing agent] of the company in which 

appomting a manager. coiitract any director of the company is 

directly or indirectl}’ concerned or interested, or varies anv 
such existing contract, the compan}- shall "[within twenty-one 
days from the date of entering into the contract or varying 
of the contract] send an abstract of the terms of such contract 
or variation, as the case may be, together with a memorandum 

1 Sub-sections ^3) and (4) to section 91 A adde J tide Act Xo. VI of iqoq, 

2. Aided r< e Act VI of 1999. 

3* Added ride Act No V of 19S8. 

4. Proviso to sub-section (3) of section 91-B added nlde Act No, VI of loee 

3 - Inserted tide Act No VI of 1999 
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dearly indicating the nature ot the interest of tne director 
in such contract, or in such variation, to every member; 
and the contract shall be open to the inspection of any memtu! 
at the registered office of the conipa.ny. 


r 

I 


p 


d 


^ n 

iC 


(2) If a company makes default in complying uith tb 
requirements of sub-section (i),. it shall be liable to a ne noi 
exceeding one thousand nipees ; and ever\ ofticer 0 Iee 
company who knowingly and wilfully authorises or pe mit 

the default shall be liable to the like penaKv. 


4 


91-D. 


(i) Everv manager or other agent of a compair 

other than a private company '[not beii^ 

the subsidiary company of a puk 
company ' who enters into a contract 
or on behalf of the company in wk 
contract the compan\' is an undisclosed principal shall, at t 
time of entering into the contract, make a memor^duny 
writing of the terms of the contract, and specify therein 

person with whom it hsis been made. 


ContrActs by agents of 
company in wbich v'om- 
panv is ondisclosed 
principal. 


(2I Every such manager or other agent shall forthw 
deliver the memorandum aforesaid to the company ' and d 

Ke office of the company and laid before the directors 
the next directors’ meeting. 


(^1 If anv such manager or other agent makes default! 
complying with the requirements of this section . 


(a) the contract shall at the option of 
be void as against the company , and 


the compi 


(b) such manager or other agent shall 
fine not exceeding two hundred rupees. 


be liable b 


Pt'os pectus. 


92. (I) Every prospectus issued by or on 

company or in relation ^ 

FiiioK oi pro»p«^-ius companv shall be dated an 
Sl.all, unless the contra^' be proved, be taken as the 

inibhcation of the prospectus. 


(2) A copy of every such prospectus, 


sig 



by 


Inscrte 1 viU Act No ^ I I'yj'J 


I. 


Act No. XI of 1977. 
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person wlio is named therein as a director or proposed director 
of the company, or by liis agent authorised in writing, shall 
be filed for registration ^^’ith the registrar on or before the 
date of its publication, and no such prospectus shall be 
issued until a copy thereof has been so filed for registration. 

\ 

t 

• (3) The registrar shall not register any prospectus unless 

it is dated, and the copy thereof signed, in manner required by 

^ this section. 


fp,. (4) Every prospectus shall state on the face of it that a 
[lot -copy has been filed for registration as required by this section. 


it! 


.. (5) If a prospectus is issued without a copy thereof being 

Ijj ^o filed, the company, and every person who is knowingly 
jj .1 party to the issue of the prospectus, shall be liable to a fine 
exceeding fifty rupees for e\'ery day from the date of the 
jreiiSSue of the prospectus until a copy thereof is so filed. 


dll: 

Lite.;: 


tate 


93- (^) Every prospectus issued by or on behalf of a 

company, or by or on behalf of any person 
who is or has been engaged or interested 
in the formation of the company, shall 


iort; ? pecific requirements 
lo particulars of 
Tospectus 


* 

[a] the contents of the memorandum, with the names, 

5 ®<^'Cifesses of the signatories and the number 

_ shares subsciioed for by them respectively ; and the number 
'f founders or management or deferred shares (if any) and the 
e ' extent of the interest of the holders in the property 

nd profits of the company )[and the miriiber of redeemable 
•reference shares intended to be issued with the date, or 

date is fixed, the period of notice required and 
“he proposed method of redemption! ; and 

{b) the nnmbei of shares (if any) fixed by the articles 
s le qualification of a director, and anv provision in the 
rticfes as to the remuneration of the directors ; and 

(c) the names, descriptions and addresses of the directors 

the managers or proposed 
managing agents or proposed managing 

?ntmrf o provision in the articles or in any 

- ?ents and r appointment of managers or managing 
gents and ino remuneration payable to them] ; and 

t- Inserted »id’ .A.ct Xo. VI ot 1999. 


\ 




> . 
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id) the minimum subscription on which the directors 

may proceed ^ shLe’^^^ and ^n^ ^the case of a 

Srond or^'ibs°equSt Xr of shares ’ the amount offered f» 

Xription onTach previous aUctment made 

two preceding years, and the amoun ac 
the amount (if any) paid on the shares so aUotted , and 

[e) the number and amount of shares 
which within the two preceding years have 

agreed to be issued, as fully or partly paid 5^ 

in cash, and in the latter case the extent to u ic ^ 

paid up, and in either case the consiaeration , ^ccued' 

shares or debentures have been issued or agree o 

and 

t 

mee) where any issue of shares or 
under-written, the names of the under-vTiters, and he opi ■ 
of the directors that the resources of the under-wnte 
sufficient to discharge the under-\mting of obligations , 

( f) the names and addresses of the vendors of any 
purchased or acquired by the compny, or proposed so to^ 

Klhe proceeds of the issue offered for subscription ^ 
the prospectus, or the purchase or 

not been completed at the d.-ite of J t°Xe “endor, 

the amount payable in cash, shares or ^ vendor or tke 

and where there is more than one sepa ^lavable to eact 
company is a sub-purchaser, t le amoun - 

vendor : Provided that where the separate 

a firm, the nicnihers of the hrm shall not be treated a P 

vendors ; and 

* * 

where any propert\- referred to 
within the two years preceding the%^ba^^ 

been transferred by sale. availableani 

where any such property is a Jj^elL^yerr^ 
from such lousiness during each of tn a,, each year 

prccediiiu the issue of the .v^vears so 

the information is available. A ^alance^sh ^ j,,, 

concerned made up to a date not mo 



1 

2 


Clause ;«*' insert«<i rid - Act N *. I I of iW- 

CiMui? (ffi inserted ride Act No. N I o. i99 
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before the date of the issue of the prospectus shall be appended 
to the prospectus : and ] 

{g) the amount (if any) paid or payable as purchase- 
money in cash, shares or debenti res for any such property 
as aforesaid, specifying the amount (if any^) payable for good- 
will : and 

(/?) the amount (if any) paid within the two preceding 
years or payable, as commission for subscribing or agreeing to 
subscribe, or procuring or agreeing to procure subscriptions, 
for any shares in, or debentures of, the company, '[or as dis- 
count in respect of shares issued, showing separately the 
amount, if any, so paid, to the managing agents] ; Provided 
that it shall not be necessary to state the commission payable 
to sub-underwTiters ; and 

[i) the amount or estimated amount of preliminary 
expenses ; and 

{k) the amount paid wdthin the two preceding years or 
intended to be paid to any^ promoter, and the consideration 
for any such payment ; and 

(/) the dates of and parties to, every material contract, 
^[including contracts relating to the acquisition of property to 
which clause (/) applies] and a reasonable time and place at 
\vhich any material contract or a copy thereof may be inspect- 
ed : Pro\dded that this requirement shall not apply to a 
contract entered into in the ordinary course of the business 
carried on or intended to be carried on by the company or to 
any contract -[(except a contract appointing or fixing tlie 
remuneration of managing director or a managing agent)] 
entered into more than two years before the date of issue of 
the prospectus ; and 

(m) the names and addresses of the auditors (if any) 
of the company ; and 

(w) fuU particulars of the nature and extent of the 
interest (if any) of every^ director in the promotion of, or in the 
property^ pi'oposed to be acquired by, the company, or, where 
the interest of such a director consists in being a partner in a 
firm, the nature and extent of the interest of the firm, with 

7 

I. Substituted for 'or the rate of any such commission” v> lr Act No VI of 1999. 

2 Inserted *'de Act No. VI of 1999. 
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a statement of all sums paid or agreed to be paid to him or to 
the firm in cash or shares or otherwise by any person ei er 
to induce him to become, or to qualify him as, a ^ irec or, or 
otherwise for services rendered ’^y him or b\ the hrm in ^on 
nection with the promotion or formation of the company , an 

(o) where the company is a company- having shares of 
more than one class, the right of voting at meetings ol he 
company conferred by ’’and the rights in respect of capi a or 
dividends attached to] the several classes of shares respectn e- 

ly : -[and 

[p) where the articles of the company impose an\ r^- 
trictions upon the members of the company in respect of he 
right to attend, speak or vote at meetings of the company or 
of the right to transfer shares, or upon the directors of the 
company in respect of their powers of management, the nature 

and extent of those restrictions. ] 


■’[(i-A) Where the prospectus is issued by a company 
which has been carrving on business prior to the issue thereot 
the prospectus shall set out the following reports in addition 
to the matters referred to in sub-section (i), name y . 


ID a report bv the auditors cf the companv with 
respect to the prolits of the companv mchidmg its 

eTh of the tlirce financial years immediatob- preceding h 
Sue of the prospectus and Math respect to ' -gy/yy 
dividends , if am-, p.aid by the companv on ‘ "g -'“p 

in the conipair. lor each of ‘'y, ^ divi&nds 

have been paid an 1 lb - s-ance gy", ' -v' 

have bv-n '/n ’ and particulars of le " 

dends have- paid on an\- class ° part of a 

vears and li n accountf= liave .^^ontlis before 

period of three year^ eiuling on c • . of that fact ; 

the issue Ilf tlie prospeetns. ctmtainiiig a ^ ^ i 

(if) if (he i.i v, ,, ds or anv pa 

issue of the shares nr ilc ('iitnres aie ^ a report made 

ly or indirectly in dw jiurcliase ot aiyy certificate 

bv an accountant nr aeeountiints hoi niig 


I riNC T 1 1: I f df C -'H t '' ' ■ \ 1 ‘ d I ■ • ^ 

Clause 'p) ’ o. ^ 1 ^ *^1 i ' i t.> rti'^n 

Sijb-i<^ed n-\ . (1-1’* 1 (i-O d« .t I 

v»f 
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referred to in 
upon the profit 
financial \ ears 


14 i who shall lie named in the 
Oi till hi. -’i'.css in respect 
immediately preceding the issue 






of the three 
of the pros- 


Pro^■ided that if, in the case of a company w 
been carr\dng on business f r less than three vears, 
counts of the company have been made up only in 
of two 3'ears or an\- shorter period, this sub-sectio 
effect if references to two \-ears or sucli shorter 
substituted for references to three r^ears. 


hich has 
the ac- 
respect 
ha\'e 




were 


and all charges and 





(i-B) The statement referred to in clause (ft) of sub- 
section (i) and the report referred to in sub-section (i-A) with 

respect to the profits of a company or business shall show 
clearh' the trading results 

incidental thereto excluding income or pioms na\'mg no 

period co\ cre l and excluding 
dso items of profit or income of a non-recurring nature but 
including amounis appropriated from profits to such purposes 
as payment of taxation or reseryes. 

(^■^) here aR\’ part of the sums required for the 
matters set out in sub-section (2) of section loi is to be pro- 
yided out oi sources other than share capital particulars of 
the amount to be so prov ided and the sources thereof . 

. ywheie ar.\' such piospectus as is mentioned in 

no?'h- ? i^*e';Spaper adyeitisement, it >uctii 

in the adyertisement to specify the contents 
of the memoranaum, or the signatories thereto, and 




numl-'er of shares subscribed for by them. 


the 






circular or notice 
^rs of a company 
of the company, 
in fayour of 


(3) this section shall not apph* to 
myiting existing members or debenture 
to subscribe eitlier icu' sliares or for 

whether with or y itliout tlie right 
other persons. 

(4) Ih requirements of this section oc tu.. 

clum and the ou-bfiration to the memora 

or descriptions and addresses of 

and the managers or proposed 

sliaU not apX .n tfe bb. P'-rfiminary exj 

one year after the date at 

at which the company is entit 
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to commence business : 

ifPovided that the said requirements, except the re- 
quirement, as to the amount or estimated amount of 
nary expenses shaU apply to prospectus filed in pursuance of 

section 154]. , 

(5) Nothing in this section shall limit 
liability which any person may incur under the general 

or this Act apart from this section. 

94. For the purposes of section 93 ever} person sh^ be 

toTany contract, absolute or conditional 

for the sale or purchase, or for any option of ° 

any property to be acquired by the company, m y 

where — 

(a) the purchase-money is not fully paid at the date of 
issue of the prospectus, or 

(b) the purchase-money is to be paid or 

or in part out of the proceeds of the issue offered for sub.cnption 

by the prospectus ; or 

(c) the contract depends for its validity or fulilment 
on the result of that issue. 


95 - 


Where any c f the property to be acquired b^yjhe 


'co .Zv irfo be taken on^lease, section 

uppiicaUoii 01 ^eon '.i, ",11 onnU- as if the expression vendor 


, Qr.‘'Cu‘arplvas'if the expression “ vendor 

0» Ie«.. included the lessor “d the exp 
, >> the consideration tor me ica.. 

^nTth^IxpS •• "rchaser ■' included a sub-lessee. 

96. ’[{!)] Any conditionsrequiring orbrndingany , PP 

for shares or a«,bentures section 

inTaUdity of certain anv requirements 01 

conditions as to waiver plianCC WltU a 1> 4 

O, 93, or purporting specifically 

notice of any contract, f y 

referred to in the prospectus, shall be void. 

21(2) It shah not be lawful to 
cat J for the shares in or debentures of a company 

proviso to ««?»»! '-i 


2 . 


Sub-section 
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form is issued with a prospectus which complies with the 
requirements of section 93 : 

le Tr 

Provided that this sub-section shall not apply if it is 
shown that the form of application was issued 

either — 


1 i; (a) in connection with a botia fide invitation to a person 

life to enter into a underwriting agreement with respect to the 
shares or debentures ; or 

all! (d) in relation to shares or debentures which were not 

iterc offered to the public. 

ioK 

se, c If any person acts in contravention of the pro\ isions of 

caSi this sub-section, he shall be liable to a fine not exceeding five 
hundred rupees]. 

te c 97. ’[(i) If a prospectus is issued which does not comply 

c . . , . with the pro\ isions of section 93, every 

Saving m certpin cages i i • i -i ? <■ .1 

of non-compliance with person who IS knowingly responsible lor wie 
v’lloF • issue of. such prospectus shall be liable to 

ipb a fine not exceeding fifty rupees lor every day from the date 
of the issue of the prospectus until a copy complying with the 
requirements of section 93 is filed], 
iliie 

(2) In the event of non-compliance with '■‘[or contraven- 
tion of] any of the requirements of section 93, a director or 
bvi other person responsible for the prospectus shall not incur 
any liability by reason of the non-compliance ' [or contra ven- 
•ec,:: tionj, if he proves, that — 

ires 

els (fl) as regards any matter not disclosed, he was not 

congnisant thereof ; or 


pplj 3 (b) the non-compliance ' [or contravention] arose from 

.jie an honest mistake of fact on his part ; '‘[or 

suf 

I f (c) the non-compliance or contravention was in respect 

f(ir 5 matters which in the opinion of the Court were immaterial 

or was otherwise such as ought in the opinion of the Court 

having regarid to all Ihe circumstances of the case reasonable 
to be excused :] 

nj^j' Sub'Section (i) added and previous sicticn rc*'unitered as sub-S6Ciion (2) of 

section 97 r/ if Act No, VI of 1999. 

2 . Added etV Act Ko. VI oi 1999. 
yijf * Inserted i* tis Act ^ o. VI of 1999. 
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Provided that, in the event of non-compliance with Mo- 
contravention of] the requirements contained in clause (n) oi 
sub-section (i) of section 93, no such director or other person 
shall incur an\’ liabihtv in respect of the non-compliance 
■[or contravention] unless it be proved that he had know- 
ledge of the matters not disclosed. 


98. 


Obligations 


of 


com- 

pros- 


(i) A companv which does not issue a prospecte 

on or with reference to its formation shall 

panics where no pros- not allot anv of its shares or debenture 
pecius is issued. before' the first allotment of eitha 

shares or debentures there has been filed with the registrar e 
statement in lieu of prospectus signed by every person whc 
is named therein as a director or a proposed director d 
the company or i y his agent authorised in writing, in the 
forrn and containing the particulars ^[set out in the font 
marked I in the Second Schedule]. 

(2) This section shall not apply to a private company ej 
to a company which has allotted any shares or debtnturcj 
before the commencement of this Act or, in sofarasi; 
relates to the allotment of shares, to a company limited bt] 
guarantee and not having a share capital. 


'-[98-A. 


piospeclus. 


(i) Where a company allots or agrees to alloi 

anv shares in or debentures of the com- 

.h?r“soT3'.b..t„?"s"io5 paiiy with a view to all or any of thos 
sale to be deemed a shares Or debentures being offered lor saif 

to the public, any document by which the 
offer for sale to the ]n Ifiir is made shall, for all purposes H 
deemed to be a prospectus issued by the company and all 
enactments and rules of law as to the contents of prospectuses 
and to liability- in respect of statements in and omissions from 
prospectuses or t thcrwisc relating to prospectuses shall app) 
and have efleet accordingly as if the shares of debentures 
subscribers for those shares or debentures but without prejudice 
to the liabilit}’, if an}', of the persons by whcDm the offer b 
made in respect of mis-statements contained in the docuni 

or otherwise -in respect thereof. 

(21 l or the purposes of this Act it shall, unless ^ 
contrary is proved, be evidence that an allotment of 
agreement to allot shares or debentures was made with a 


1 . 

2 . 

3- 

4 


See Note 2 t n pace 73. 

See Kote 3 on page 73 ^ v vt iq 99 > 

Substiti.ted lor 'set out in the rccc nd Schedule vids Act 1 o. 

Secuon 98 -A inseiled Act No. \ l of I999* 
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to the shares or debentures being offered for sale to the 
public, if it is shown — 

(a) that an offer of the shares or debentures or of any 
of them for sale to the public was made within six months 
after the allotment or agreement to allot ; or 





tlOB • 


(6) that at the date when the offer was made the 
whole of the consideration to be received b}’ the company 
jn respect of the shares or debentures had not been so 
^ Treceived. 

^IT: 

(3) Section 97 shall apply to the person or persons 

^^Tiaking the offer as though they were persons named in a 

prospectus as directors of a company, and the j^rovisions of 

^ ‘lection 93 shall have effect as if it required a prospectus to 

>tate, in addition to the matters required by that section to be 

stated in a prospectus, — 

DcLn\ 

{a) the net amount of the consideration received or to 
received by the company in respect of the shares or deben- 
^ ures to which the offer relates, and 


(b) the place and time at which the contract under 
=’ ® vhich the said shares or debentures hav'e been or are to be 

Ulotted may be inspected. 

' ot 

Y; .(4) Where a person making an offer to vhich this 
"“'section relates is a company or a firm, it shall be sufficient if 
iippbe document aforesaid is signed on behalf of the company or 
y ci™ by all directors of the company or not less than half of 
cy she partners, as the case may be, and any such director or 
S'.- lartner may sign by his agent authorised in writing J. 




99. 


ti 


r’’- 


Restriction on alteration 
[t f terms mentioned in 
i prospectus or statement 
a lien of prospectus. 


A company shall not, at any time, vary the terms 

of contract referred to in the prospectus 01 


statement in lieu of 1 rospectus, except 
Subject to the approval of the company 
in general meeting. 








100. (i) WTiere a prospectus invites persons to subscribe 

shares in or debentures of a com pan v 


^ prospectus. 


XJJ, CL IJclll' 

lanv ^^5' person who is a director of the com'- 

any at the time of the issue of the prospectus, and ever^ 

i 'n "thr nm^ne^ authorised the naming of himself and is named 
he pro:>pectus as a director or as having agreed to become 
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a director either immediately or after an inter^^al of time, 
eveiA^ promoter of the company, and every Person who has 
authorised the issue of the prospectus, shall be liable to pay 
compensation to all persons who subscribe for anv shares 
or debentures on the faith of the prospectus for all oss or 
damage thev^mav have sustained bv reason of any misleaing 
or untrue statement therein, or in any report or inemoranduin 
appearing on'the face thereof, or bv reference incorporated 

therein, or issued therewith, unless it is proved— 


with respect to ever\^ misleading or untrue state- 
ment not purporting to be made on tbe authority of an ^ 
or of a public official document or statement that he had 
reasonable ground to believe and did up to the time of the 
allotment of the shares or debentures, as the case may be. 
believe that the statement fairly represented the facts or wai] 

true ; 


lb) vith respect to everv misleading or untrue state 
ment purporting to be a' staterhent by or contained in wha! 
purportsTo be a copv of or extract from a report or valuatio: 
of an expert that it fairlv represented the statement, or Wc; 
a correct^and fair copv of or extract from the report or vak 
tion ; Provided that the director, person named as directo. 
promoter or person who authorised the issue of the prospecto 

Thall be liable to pay compensation as ^ 

that he had no reasonable ground to believe that the peR 

making the statement, report or valuation was compete 
make it ; and 


(c) with respect to everv misleading or 
ment purporting to be a statement 

or contained in what purports to he a ^ 

from a public official documenb that it was a 
representation of the statement or copy of or extra 

the document : 


or 


unless'^it is proved 


(^) 


that having consented f 

of the prospectus, and that it was issued 
his ciiithority or consent ^ or 


(n) that the prosrectus issued 

ledge or consent, and that on 




his kno«- 

aware <» 
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its issue, he forthwith gave a reasonable public 
notice that it was issued without his knowledge 
or consent ; or 

{Hi) that, after the issue of the prospectus and before 
allotment thereunder, he, on becoming aware of 
anv misleading or untrue statement therein, 
withdrew his consent thereto, and gave reasonable 
public notice of the withdrawal and of the reasons 
therefor. 

* 

(2) Where a companv existing at the commencement of 
this .Act has issued shares or debentures, and for the 
purpose of obtaining further capital bv subscriptions for shares 
or debentures issues a prospectus, a director shall not be liable 
in respect of any statement therein, unless he has authorised 
the issue of the prospectus, or has adopted or ratified it. 

(3) Where the prospectus contains the name of a person 
as a director of the company, or as having agreed to become 
a director thereof, and he lias not consented to beco me a 
director, or has withdrawn his consent before the issue of the 
prospectus, and has not authorised, or consulted to the issue 
thereof, the directors of the company, except any without 
whose knowledge or consent the prospectus was issued, and 
anv other person who authorised the issue thereof, shall be 
liable to indemnify the person named as aforesaid against 
all damages, costs and expenses to which he may be made 
liable b\’ reason of his name having been inserted in the pros- 
pectus, or in defending himself against any suit or legal 
proceedings brought against him in respect thereof. 

(4) Every person who by reason of his being a director 
or named as a director, or as having agreed to become a director, 
or of his having authorised the issue of the prospectus, 
becomes liable to make any payment under this section, may 
recover contribution as in cases of contract, from any other 
person who, if i sued separately, would hav'e been liable to 
rnake the same payment, unless the person who has become so 
liable was, and that other person was not, guilty of fraudulent 

misrepresentation. 

(5) For the purposes of this section — 

(<d tlie expression " promoter ” means a promoter 
who was a party to the preparation of the prospectus, or the 
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portion thereof containing the misleading or mitme statement 
hut does not include any person by reason of g ^ 

a professional capacity for persons engage p g . 

formation of the company ; 


(&) the expression ‘‘ expert ” includes engineer, 
accountant and any other person whose pro ession 
authority to a statement made by him. 


valuer, 


gives 


Allotment. 


mcnt. 


loi. '[{i) No allotment shaU be made of any share capita 

of a company offered to the public 

Restriction a to allot- subscription UIllcSS thc UITlOUIlt StUtCCl 1 

the prospectus as the minimum amoun 
which in the opinion of the directors must be raised by 
issue of share capitcJ in order to provide the sums or, i 
part thereof is to be defrayed in any other manner, the oal^ce 
of the sum required to be pro\’ided in resp^t o e ma 
specified in sub-section (2) has been subscnbed, and the sum 
of at least five per cent, thereof has been paid to or recei 

in cash by the company. 

hr 


hr 

{2) The matters for which provision for the rmsing of a 
minimum amoimt of share capital mus e y 

directors are the following, namelv . 


out of the proceeds of the issue , 


{h) any preliminary expenses payable b>^ pon^dSSon 

and any commission so payable to ^ agreeing to 

of his agreeing to subscribe for or his 
procure subscriptions for any shares m the comp . , 


borrowed by the 


(c) the repayment of any moneys , ^ 

company in respect of any of the foregoing matters , and 


(li) 



capital. 


(2-A) The amount referred to in exclusively 

amount stated ‘n ^tan in cash and is in tbs 


amount 


^ .. .t and 

Snb actions ( 1 ) and (2) substituted and sub-sections (^ A). t- 


AAtA mdB Act No. VI erf 1999 


Act No. XI of 1977. 
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* 



■* 



anv, 

V' 

mce 

ters 

i\iin 

'wed 



ied 0 










Act referred to as the minimum subscription. 

(2-B) All moneys received from applicants for shares 
shall be deposited and kept in any of the scheduled banks 
until returned in accordance with the provisions of sub-section 
(4) or until the certificate to commence business is obtained 
under section 103. 

(2-C) In the event of any contravention of the provisions 
of sub-section (2-B) every promoter, director or other person 
knowngly responsible for such contravention shall be liable to 
a fine not exceeding five hundred rupees]. 

(3) The amount pa3'able on application on each share 

shall not be less than five per cent, of the nominal amount of 
the share. 


_ (4) If the conditions aforesaid hav^e not been complied 

with on the expiration of one hundred and '[eight}'] days after 
the first issue of the prospectus, all monev received from appli- 
cants for shares shall be forthwith repaid to them without 
inteipt, and, if any such mone}' is not so repaid within one 

and [ninet}’] daj^s after the issue of the prospectus 
the directors of the company shaU be jointlv and severally 
hable to repay- that money with interest at the rate of seven 

expiration of the one hundred 

and [ninetieth] day : 


Provided that a director shall not be 
that the loss of the money- was not due to 
r^^iigcn, e on his part. 


liable if he proves 
any misconduct or 


shar«* “r binding any applicant for 

section shall be void™'’ “ '®q«ireinents of this 

apply to^am- ^ lofment^^’f '’I ( 3 ) thereof, shall not 

«S"n? Of shaL^X“‘to°;feTulHf 


navaW allotment of share canital 

to th^pubhc^ [rsPh"'' 

me pubhc to subscnbe for its shares, no Allotment 


1. 

2 . 

3 - 


Act No. of IQOO 

c V. for 'thirty* vide Act Nc VI nf \r\r\ 
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shall be made unless the minimum subscription(that is to say), 


[a) the amount (if any) fixed by the memorandum or 
articles and named in the statement in lieu of prospectus as 
the minimum subscription upon which the directors may 
proceed to allotment ; or ' 


(6) if no amount is so fixed and named, the whole 
amount of the shares capital other than that issued or agreed 
to be issued as fully or partly paid up otherwise than in cash ; 


has been subscribed and an amount not less than five per cent 
of the nominal amount of each share payable in cash has been 

paid to and received by the company. 


(8) Sub-section (7) shall not apply to a private company 
or to a company which has allotted any shares or debentures 

before the commencement of this Act. 


102. (i) An allotment made by a company to an appli- 

cant in contravention of the provisions 
Eifect of irregular of section Or scction loij shall be 

allotment. voidable at the instance of the applicant 

within one month after the holding of the statutory meeting of 
the company and not later, -[or in any case vheie t le compa y 
is not required to hold a statutory meeting or . 

allotment is made after the holding of 
within one month after the date of the allotmen 
later] and shall be so voidable notwithstanding 
company is in coi rst of being wound up. 


(2) If any directc r of a company knowingly .i.. 

or permits or authori^' s the contra\ention o to allot- 

allottee respectively for any loss, damages or costs 
company or the allottee nay l;^f sustairtd 01 
thereby; Provided thatproccec m s to \j.pira 

loss, damages or costs shall not be n.meiiced aft 

tion of two years frem the date cf tl c allotment. 


inclined 
such 


10^. (i) A coirpany ‘1 all ret (cnnirte ir.y 

or exercise any borrowing powers u 

Restrictions on com- 
mencement of business. VihIp 

la) shares held subject to the payment of the t' 


I. 


Snb.titited f<r "sectitn loi ” ride Ait to. V I of 599 
.^.dJe<: I Act N' • ' I of 1599- 


V 


•A* 




U 
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amount thereof in cash have been allotted to an amount not 
less in the whole than the minimum subscription ; and 


(J) every director of the compan\- has paid to the 
company on each of the shares taken or contracted to be taken 
bv him. and for which he is liable to pay in cash, a proportion 
equal to the proportion payable on application and allotment 
on the shares offered for public subscription or, in the case 
of a companv which does not issue a prospectus in\ iting the 
public to subscribe for its shares, on the .'hares payable in 
cash : and 


(cj there has been filed with the registrar a duly verified 
declaration bv the secretar\- or one of the directors, in the 
prescribed form, that the aforesaid conditions have been 
complied with ; and 

{d) in the case of a company which does not issue a 
prospectus inviting the public to subscribe for its shares, 
there has been filed with the registrar a statement in lieu of 
prospectus. 

(2) The registrar shall, on the filing of a duh- \erified 
declaration, in accordance with the pro\isions of this section, 
certify that the company is entitled to commence business, 
and that certificate shall be conclusive e^■idence that the 
company is so entitled : 


Pro^'ided that, in the case of a companv which does not 
issue a prospectus invitmg the public to subscribe for its- 
shares, the re^strar shall not gd\e such a certificate unless a 
statement in lieu of prospectus has been filed uith him. 

(3) Any contract made by a company liefore the date at 
which it is entitled to commence business shall be pro\ isional 
only, and shall not be binding on the company un i! that date 
and on that date it shall become bindin". 

o 


4' 

14) Nothing in this ^ection shall prevent the simiuhrncous 
rtCT tor subscnption or allotment of any si. arts and debent uies 
01 the receipt of any money pavable on application for deben- 



person who 


any company comiinences business or exercises 
poveib in contravention of this section, e\ ery 

IS responsible for the contravention shall, without 
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prejudice to any othei liability, be liable to a fine not exceed 
ing fi\ e hundred nipees for e^-ery day during which the contra 
\'ention continues. 


A' 

i ■ 

w * 



(6) Nothing in this section shall apply to a private ■ 
compan}', or to a company registered before the commencement 
of tliis Act which does not issue a prospectus imitins i 
the public to subscribe for its shares or, in so far as its pro\i- - 
sions relate to shares, to a company limited by guarantee and • 
not hax ing a share capital. ^ " 

10^. (i) AVhcnever a company having a share capital • 

Kcturn as to allot- makes any allotment of its shares, the 

company shall, within one month there- : 
after, — 

(•./) file with the registrar a return of the allotments, 

I 

stating ihe number and nominal amount of the shares com- : 
prised in the allotment, the names, addresses and descriptions 
of the allottees and the amount (if any] paid or due and pay- 
able on each share ; and 

[b) in the case of shares allotted as fully or parth^ paid : 
up otherwise than in cash produce for the inspection and 
examination of the registrar a contract in writing constituting 
the title of the allottee to the allotment together with any 
contract of sale, or for services or other consideration in 
respect of which that allotment was made, such contracts 
being duly stamped, and file with the registrar copies verified 
in the p)rescrihed manner of all such contracts and a return 
stating the number and nominal amount of shares so allotted, 
the extent to which they are to be treated as paid up, and the 
consideration for which thev have been allotted. 

{2) Where such a contract as above-mentioned is not 
reduced to writing, the company, shall, within one month 
after the allotment, file with tlie registrar the prescribed 
particulars of the contract, stamped with the same stamp- 
duty as would ha\e teen payable if the contract had been 
reduced to writing and these particulars shall be deem,ed to be an 
instrument within the meaning of the Stamp Act an 
the registrar may, as a condition of filing the particul^s, 
require that the duty j ayable thereon be adjudicated under 
section 31 of that Act. 

(3) If default is made in complying with the requirements 
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of this section, every officer of the company who is knowingly 
a party to the default shall be liable to a line not exceeding 
five hundred rupees for every day during which the default 
continues : 

Provided that in case of default in filing with the 
registrar ^[within the time specified in sub-section (r) and (2)] 
anv document required to be filed bv this section, the rorn[>any 
or any person liable for the default, may apply to the '"ourt 
for relief, and the Court, if satisfied that the omission to n ie the 
document was accidental or due to inadvertence or that on 
other grounds it is just and equitable to grant relief, may 
make an order extending the time for the filing of the docu- 
ment for such a period as the Court may think proper. 

-[(4) Nothing in this section shall apply to the issue an«l 
allotment b\' a company of shares which undor the ])roN isions 
of its articles were forfeited for non-payment of calls. 

(5) If the registrar is satisfied that in th.e circmtistances 
of any particular case the period of one month specified in 
sub-clauses (i) and (2) for compliance with the requirements 
of the clause is inadequate he may extend that period as he 
thinks fit, and. if he does so, the provisions of sub-s?ction (i) 
and (2) shall have effect in that particular case as if for the 
said period of one month the extended period allow('d by the 
registrar were substituted.^ 

Commissions and Discounts. 


105. (i) It shall be lawful for a company to pay 

Power to pay c rtain a Commission to anv person in considera- 

commiSMons and pro'.ibi- ri • i ^ • 

tion of payment of all other *10^ oi his Subscribing Or agreeing to sub- 
cofiimission . discounts etc scribc, whether absolutclv' or condi- 

tionall}^, for any shares in the company, or procuring or agree- 
ing to procure subscriptions, whether absolute or conditional, 
for any shares in the company if the payment of the commis- 
sion is authorised by the articles, and the commission paid or 
agreed to be paid does not exceed the amount or rate so 
authorised, and if the amount or rate per cent, of tlie com- 
mission paid or agreed to be paid is,— 


(a) in the case of shares offered to the public for sub- 
scription, disclosed in the prospectus ; or 


I. 

2 


Substlt' tcd for 
Sub -sectioos (4) 


“within ote month after the allotment' ‘ vid* Act No VI 
and (5) added to section 104'r///^ Act o. VI of I909, 


of 1999 
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[h] in the case of shares not offered to the public for I 
subscriptions, disclosed in the statement in lieu of prospectus, I 
or in a statement in the prescribed form signed in like manner J 
as a statement in lieu of prospectus and filed \rith the registrar 
and, where a circular or notice not being a prospectus inriting 
subscription for the shares is issued, also disclosed in that 
circular or notice. 

(2) Save as aforesaid ’fand save as provided in 
section 105-A] no company shah apply an}* of its shares or 
capital money either directlv or indirectly in pa}Tnent of any 
commission, discount or allowance, to any person in con- 
sideration of his subscribing or agreeing to subscribe, whether 
absolutely or conditionallv, for any shares of the company, 
or procuring or agreeing to procure, subscriptions, whether 
absolute or conditionalr for any shares in the company, whether 
the shares or money be so applied by being added to the 
purchase-money of any property* acquired by -the company or 
to the contract price of any work to be executed for the 
companv, or the money be paid out of the nominal purchase- 

monev or contract price, or otherwise. 

(3) Nothing in this section shall affect the power of an\ 
companv to pav such brokerage as it has heretofore been laufu 
for a comipanv to pay. and a vendor to, promoter of, or other 
person whorecei\*es payment in money or shares from, a company 
shall ha\'e, and shall be deemed always to have had, power 0 
apply anv part of the m.oney or shares so received in pav 
ment of anv commission, the pa}*ment of - which, if ma e 
directlv bv the company, would have been legal under t 5 

section. .. . 

- *[io5-A. (i) Subject to the provisions of this sect on, 

Potver to issue sharfes it shall be lawful for a company to ’ssu 
at ^ discount. at a discount shares in the- company 

class alreadv issued ; i 

Provided that — 

[a] the issue of the shares at a discount must h 
authorised by resolution passed in general meeting -0 
companv and must be sanctioned by the Court , 

ip) the resolution must spiecify the maximuni'-rate 

- I. Insert dd t I'/fp -ct o VI of- 1990* — ; . t 

2 Sections T05- A to 105-C inserted tnd Act Jfo. \ I nt - 
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discount (not exceeding ten per cent, in an\' case) at which 
shares are to be issued ; 


(c) not less than one vear must at the date of issue 
have elapsed since the date on which the company' was entitled 
to commence business ; 


(d) the shares to be issued at a discount must be 
issued within six m.onths alter the date on which the issue is 
sanctioned by the Court or within such extended time as the 
Court mav allow. 

(2) Ever3^ pro5pectu==: relating to the issue of the shares 
and ever^- balance-sheet issued bv the compam* subsequent 
to the issue of the sir res must contain particulars of the 
discount allowed on the issue of the shares or of so much of 
that discount as has not been written off at the date of the 
issue of the document in question. 

(3) If default is made in. comphdng with sub-section (2) 
the company- and e\"er3' officer of the company' who is in default 
shall be liable to a fine not exceeding fiftv rupees. 


105-B. (i) Subject to the provisions of this section, a 

Issue of redeemable Company limited b^’ shares ma\h if so 

authorised its articles, issue preference 
shares which are, or at the option of the compan\' are to be, 
liable to be redeemed : 


preference share*. 


Prot’ided that 


(a) no such shares shall be redeemed except out of 
profits of the company* which would otherwise be available for 
dividend or out of the proceeds of a fresh issue of shares made 

for the purpose of the redemption or out of sale proceeds of 
am- property* of the com.pan^* ; 

^ (b) no such shares shall be redeemed unless they are 

full}' paid ; 


(c) where an\' such shares are redeemed otherwise than 
Out of he proceeds of a fresh issue, these shall ont of profits 
Which toM -othen^ise have been available for dividend be 
^nsterred to a reser\^e fund, to be called “ the capital 
I omption reser\ e fund, a sum equal to the amount applied 
m redeeming the shares, and the pro^dsions of this Act relating 
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to the reduction of the share capital of a company shall 
except as provided in this section, apply as if the capital 
redemption reserve fund were paid-up share capital of the 

company ; 


{d) where any such shares are redeemed out of the 
proceeds of a fresh issue, the niemiinn. if any, payable to 
redemption must have been provided for out of the profits of 
the companv before the shares are redeemed. 


{2) There shall be included in every balance-sheet of 
a companv which has issued redeemable preference shares 
a statement specifving what part of the issued capital of the 
company consists of such shares and the date on or before 
which those shares are, or are to be, liable to be redeemed or, 
where no definite date is fixed for redemption, the period 0 
notice to be given for redemption. 


If a company fails to comply with the provisions of his 
sub-section, the companv and e^■erv ofl'icer of the company 
who is in default shall be liable to a fine not e.xceeding one 

thousand rupees. 


(3) Subject- to tlie provisions of this section, the re< ein 

ption of preference .shares tl.creunder may be effected on ^uc 
terms and in such manner as may be provided by the artic es 

of the company. 


(4) Where in pursuance of this section a company la 
redeemerl or is about to redeem any preference shares, 1 ^ 
have power to issue shares up to the nominal amount o 1 
shares redeemed or to be redeemed as if those shares ha 
been issued, and accordinglv the share capital of s’ 

shall not for the purpose of rah iilating the fees pa\abe 
section 249 be deemed to be increased l»y the i.-'Sue of s ar s 

pursuance of this sub-section : 


Provided that, where new shares are far 

redemption of the old shares, the new sliares diau no . - 

as relat(\s to stainp-dutv. be deemed to have been 
pursuance of this sub-section unless the old shaies aie le 
within one month after the i.^sue of the nes' shares. 

(5) Where new shares have been issued in 
the last foregoing sub-sect on, the eaj>ital redemption reb ^ 
fund may, not^' ithstanding anything in this section, oe ^PP. , 
bv the company, uj) to an amount equal to the noi 
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amount of the shares so issued in paying up unissued shares of 
the compan\' to be issued to members of the company as fully 
paid bonus shares. 

105-C. ^Vhere the directors decide to increase the capital 
, . . , . , of the company bv the issue of further 

Furti.er issue of capital. , ^ ^ ‘ i n i rc i 

snares such shares shall be offered to the 
members in proportion to the existing shares held by each 
member (irrespecti\'e of class) and such offer shall be made by 
notice specif3*ing the number of shares to which the member is 
entitled and limiting a time within which the offer, if not 
accepted, A\-ill be deemed to be declined ; and after the expira- 
tion of such time, or on receipt of an intimation, from the 
member to M'hom such notice is given that he declines to 
accept the shares offered, the directors ma\" dispose of the same 
in such manner as they think most beneficial to the company.] 

106. ^^’here a company has paid an\^ sums way 

Statement in balance commissiou in respect of any shares or 
sheet as to commissions debentures. Or allowed any sums Lv wav 

aad discount®. xj- /• 1 c ^ 

of discount in respect t f any debentures, 
the total amount so paid or allowed, or so much thereof as 
has not been written off, shall be stated in every balance- 

sheet of the company until the whole amount thereof has 
been written off. 


Payment of Interest out of Capital. 


10 


/ 


Where any shares of a company are issued for the 
eower of companv to purpose of raising money to defray the 

the construction of any works 
or buildings or the provision of any plant 
which cannot be made profitable for a lengthened p^iod 

the comp^3’ ma3' pa3' mtere t on so much of that share 
capital as is lOr the time being paid up for the period and 
subject to the conditions and restrictions in this section 
mentioned, and may charge ^he same to capital as part of the 

0^013^1 building, or the provisions 


Provided that — 


. payment shall be made unless the 

authorised by the articles or by special resolution ; 

(^) no such payment, whether authorised 


same is 
by the 
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articles or by special resolution, shall ^ be made without the 
pre\'ious sanction of His Highness, wnich sanction shall be 
conclusive evidence for the purposes of tins section, that the 
shares of the companv, in respect of which such sanction is 

given, have been issued for a purpose 

(3) before sanctioning any such pa\-ment. His Highness 
may, at the expense of the company, appoint a p'Tbon to 
inquire and report to His Highness as to the circunistances 
of the case, and may. before making the appointment, 
require the company to give security for the payment of the 

costs of the inquiry ; 

(4) the payment shall be made only for such period 
as mav be determined by His Highhess ; and such period 5>hall 
in no case extend beyond the close of the half-year next 
after the half-year during which the works or buildings have 
been actually completed or the plant pro\ ided , 

(5) the rate of interest shall in no case exceed four 
per cent, per annum or .<;uch lower rate as His HighnebS 
may, hy notification in the (jazctte prescribe , 



interest shall not 
up on tliC sliares 


operate as a 
in respect of 


I the payment of the 
reduction of the amount paid 

w'hich it is paid ; 

(-) the acc urt^ of the company shall show- the share 
capital on which, ai. l the rate at which, inteiest has een 
paid out of capital d. ring the 4>' riud to which the acco 

relate. 


CerdfiCaUs of shares, etc. 


i(>8. (I) 


I imitalitin * int- f* t 


. ren-im.y dalh within three months 

after the allot n art of any of its ^ a -• 

dehenturcs -01 dflxnture q 

„„t„n ti.r.. often tl.c nee- ‘’'d'’', 'Xi ^<1 

uny Miel. 4 ,ur. >. .lel,,ntiires or "^.,,,5. ,he 

lave rea.K tor delieery the ‘‘C ..lock allotted 

debenture.s. and tlie certificates of all rn, ,ei u shares, 

or transferred, iinhss the coiiditic»ns of tssue 
debentures or debenture stock otherwise pro^ice. 

(2) If default is made in compK ing "ith 
ments of this section, the cempant , and ecerj o 
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company who is knowingly a party to the default, shaJl be 
liable to a fine not exceeding fifty rupees for every da}’ during 
which the default continues. 

In/oftnation as to Mortgages, Charges, etc. 

lOQ. Every mortgage or charge created after the 

^ X- commencement of this Act by a 

Certain mortgages an i i i • -j.i 

charges to be void if not Company and being either — 

registered^ 

{a) is mortgage or charge for the pii pose of securing 
any issue of debentures ; or 

(b) a mortgage or charge on uncalled share capital of 
the company ; or 

(c) a mortgage or charge on any immovable property 
wherever situate, or any interest therein ; or 

(d) a mortgage or charge on any book debts of the 
company : or 

*[(e) a mortgage or a charge, not being a pledge on any 
movable property of the company except stock in trade ; 
or] 

■[(/)] 3- floating charge on the unde taking or property 

of the company ; 

¥ 

shall, so far as any security on the company’s property or 
undertaking is thereb}- conferred, be void against the liquida- 
tor ^d any creditor of the company, unless the prescribed 
particulars of the mortgage or charge together with the 
instrument (if any) by which the mortgage or charge is created 
or evidenced, or a copy thereof verified in the prescribed 
manner, or filed with the registrar for registration in manner 
required by this Act within twenty- one days after 
the date of its creation, but without prejudice to any contract 
or obhgation for repayment of the money thereby secured, 
and when a mortgage or cl.arge becomes' \'oid under this 

section, the money secured thereby shall immediatelv become 
payable : 

Provided that — 


the 


it) m the case of a mortgage or charge created out of 
btate, comprising, solely propert}’ situatq outside the 
State, twenty one days after the date on winch the 

I. Renumbered as sub-section (i) r.de Act So. VI of 

3. Clause (e) inserted and previous . I.iuse Jj relettered as clause (fj vide ibid. 
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• i 4. rtr rnnv could in the course of post, and if des* 

r'X'S . "S™ A iopy » .. «. « - 

the registrar ; and 

(ii) where the mortgage or charge is created in the 
c* * K + rnmnrises property outside the btate, the instrument 

^e^fikd^f^r e^^tfatiornotwithstaJaing that further 
nroceetos mav be necessary to make the mortgage or charge 
?Sid oV^ffeXal. according to the law of the country m wn.ch 

the property is situate ; and 

liii\ where a negotiable instrument bas been given to 

secure the pay-ment of any book oi aefu ^ 

deposit of the ^ purposes of this 

be tmatTaTa mortgage or charge on t! osa book 

debts ; and 

the holding of debentures entitling the holder to a 
charge 'on immovaWr^property shall not be deemed to be an 
interest in immovable property. 

.[(2) Where any ?his' sectKl^een 

havettKe ofth^sltd mortgage or charge as from the date ot 
tuch registration]. 


109-.A.. 


lx\ Where after the commencement of the Com- 
panies (.\mendment) Act, moo. a 
".‘‘SS r^egisterd m the Stat e ac,|«.res a,w proprtti 

kind as would, .fit had been create^ by Uie company a..^ 

the acquisition of the proper \ , cinll c-iuse the pres- 

registered under this 7 o"rthe\ with a copi’ (certified 

if any, by which the charge was created 01 is CMflcme 

Sub-section (1) adtleU to section f 

2 Section 109 -A inserted e.'/r Act ho. VI ot 9 0- 

* P 
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delivered to the registrar for registration in jnanner required by 
this Act within twenty-one days after the date on \vhich the 
acquisition is completed : 

ft 

Provided that, if the property is situate and the charge 
was created outside the State, twenty-one days after the date 
on which the copy of the instrument could in due course of 
post, if despatched with due diligence have been received in 
the State shall be substituted for twenty-one days after the 
completion of the acquisition as the time within which the 
particulars and the copy of the instrument are to be delivered 
to the registrar. 

(2) If default is made in co uplying with this section the 
company and every officer of the company who is knowingly 
and wilfully in default shall be liable to a fine of five hundred 
rupees.^ 

110. Where a .-series of debentures c(mtaining, or giving 

Particulars in .asc of by reference to any other instrument, any 
serys of cebsutures en- charge to the benefit of \\'hich the deben- 
titiing hoidars r. pji «. holdets of that Series are entitled pari 

passu is created by a c npany, ii .shall be sufficient for the 
purposes of section 109 ii there are filed with the registrar with- 
in tiventy-one days after the execution of the deed containing 
the charge or, if there is no such deed, after the execution of 
any debentures of the series, the following particulars 

[d.) the total amount sec 1 rod dv the whole series ■ 

and 

(i) the dates of the resolutions authorising the issue 
of the series and the date of the covering deed (if any) b}’ which 
the security is created or defined ; and 

(^) ^ general description of the propert}’ charged ; 


\d) the names of the trustees (if anvi for 

holders ; 


the debenture- 


tcgethtr with the deed or a copy thereof verified in the pres- 
critcd n arrer ccntainirg the charge, or if there is no such 

cVfn dehentures of the series, and the registrar 

in pa^ir-ent of fhe prescribed fcc. enter those particulars 

m tne register : 
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Provided that, where more than one issue is made ai 
debentures in the series, there shall be hied with the registrar 
for entry in the register particulars of the date and amount 
of each issue, but an omission to do this shall not afle':t thr 
vaiidit\' of the debentures issued. 


III. W’here any commission, allowance or discount 

has been paid or made either directly or 

PartKuUrs in case ^ xu ^ 

comn.i5sioii. etc., cn de- mdiiecth^ by the company to any person 

consideration of his subscribing or 

agreeing to subscribe, whether absolutely or conditionally, 
for any debentures of the company, or procuring or agreeing 
to procure subscriptions, whether absolute, or conditional 
for any such debentures, the particulars required to be filed 
for registration under sections loq and no shall include 
particulars as to the amount or rate per cent, of the commis- 
sion, discount or allowance so paid or made, but an omission 
to do this shall not affect the validity of the debentures 

issued ; 


Provided that the deposit oi any debentures as security 
for anv debt of the compan^■ shall not for the purposes of tbij 
provision be treated as the issue of the dehemures at a dir 

count. 


112. ii) The registrar shall keep, with respect to each 

company, a register in the prescribed 
register of mortgages form of all the mortgages and charge? 
and ..argej created by the company after the com- 

mencement of this .'ct .and requiring registration under 
section 109, and shall, on payment of the prescribed 
fee. enter iu the register, with respect to ever^' such 
or charge, the date of creation, the amount secured by u, 
short particulars of the property mortgaged or charged, ^ 
the names of the mortgages or person entitled to m 

charge. 


(2l After making the entry required by sub-section iij. tbj 
registr.ir shall return the instrument (if any) or tJie ' ‘•rinea coP 
thereoi, as the case may be, hied in accui dance '\i 

provisions of section 109 or section no, to the person n 5 

the same. 



(v) The rfgisur kept in furfi.ance oi this ^ 5. 

be 01 en to inspecjon by any peison 011 payment of tj.e y 
cnbed fee, not exceeding one rupee for each inspecuon. 
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The registrar shall keep a chronological index, 

« in the prescribed form and With the pres- 

mortgages aid charges . cribed particulars, of the mortgages or 

charges registered v^-ith him under this Act. 


114. 




IT^; tioQ. 


a 7 




■* -W. 




The registrar shall give a certificate under his 

Cextiftcate of registra- hand of the registration of any mortgage 

or charge registered m pursuance of section 
ioq, stating the amount thereby secured, and the certi- 
ficate shall be conclusive evidence that the requirements of 
sections too to 112 as to registration have been complied 

with. 

115. The company shall cause a copy of every certificate 

Endorsement of certi- of registration, given under section ii4» 
ficate of registra Urm of ^ endorsed on every debenture or 

of debenture slock. C6rtifiC3.t6 01 QCbcnturC StOCK 'N^niCtl IS 

issued by the company, and the pavmient of which is secured 
by the mortgage or charge so registered : 


S-: Provuded that nothing in this section shall be construed as 

;;; requiting a companv to cause a certificate of registration of 
any mortgage or charge so gi\’en to be endorsed on any debenture 
or certificate of debenture stock which has been issued b\’ the 
company before the mortgage or charge was created. 




ii6. (i) .It shall be the duty of the company to file 

Duty of comoany and ^'^^h the registrar, for registration, the 
light of in ereste I party prescribed particulars of every mortgage 
as regards re istration. created by the Company and 

of the issues of debentures of a series , requiring registration 
under section loq, but registration of any such mortgage or 
charge may be effected on the application of any person 

interested therein. 


(2) Where the registration is effected on the application 
of some person other than the company, that person shall be 
, entitled to recover from the company the amount of any 
. fees proper!}’ paid by him to the registrar on the registra- 

" tion. ■ ® 

# ® 


’1.(3) Whenever the terms or conditions or extent or 

}^^ mort^a^e or charge registered under this 
rnodified, it shall be the duty of the company to 
na to the registrar the particulars of such modification, and 


I . Snb-section (3) » 4 ded fid* Act .Vo. VI of 1 999. 
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the pro\’isions of this section as to registration of mortgage or 
a charge shall ap' ly to such modification of the mortgage or 
charge as aforesaid.' 


117. 


Every company shall cause a copy of e\'ery instni- 
, ment creating anv moitgage or chares 

Copy of instnunenr . . r .r ^ . . 

creatinsT mort^a^e or rCCJuiriH^ r0^Str3.tlOn UllClcr SCCtlOIl ICC 

charge to be kept at re- p-gpt at the registered office of the 

company : Pro\dded that., in the case of i 
series of uniform debentures, a copy ot one such debenture 
shall be sufficient. 


gistered office. 


118. 


(i) It any person obtains an order for the appoim- 
Registration of appoint’ mcnt of a recei\ er of the propertv of t 

ment of receiver. companv, or appoints such a receive 

under anv powers contained in any instrument, he shall, withi: 
fifteen days from the date of order or of the appointment unde 
the powers contained in the instrument file notice of th 
fact with the registrar, and the re^strar shall, on pavnien! 
of the prescribed fee, enter the fact in the register of mort- 
gages and charges. 

(2) If any person makes default in complying with th 
requirements of this section, he shall be liable to a fine net 
exceeding fiftv nipees for eveiy^ da\' during which the default 

continues. 

iiQ. (i- Ev-^ry receiver of tlie property of a comrair} 
Filing of accoont-^ 'vho has been appointed under the poweC' 
of receiver. contained in anv instrument, and "'ho 

has taken possession, shall once in eveiy half-year while b 
remains in possession, and also on ceasing to act as receiver 
file with the registrar an abstract, in the prescribed to 
of his receipts and pavments during the period to whtcr. 
the abstract relates, and shall also, on ceasing to a t ai 
receiver, file with the registrar notice to that effect, 
the registrar shall enter the notice in the register of mortgage; 

and charges. 

m 

^f(2) Where a receiver of the property of a companv 
been appointed, everv’ invoice, order for goods, or hutto 
letter issued by or on behalf of the company, or the receiver j 
the company, being a document on or in ^vhich the 
t^ e company appears, shall contain a statement that a rece 


ri<f 


1 Sub-s-^ctioBi ( 1 ) *ii€t ?«ub6titDt«d for ^b-section 
Art K©. VI of 
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has been appointed, 

(3) If default is made in complying ^^ith the requirements 
of this section, the compan}^ and every director, manager, 
managing agent, secretary or other officer of the company, and 
every receiver who knowingly and wilfully authorises or 
permits the default, shall be liable to a fine not exceeding tw’o 
hundred rupees.] 

120. ^[(i)] The Court, on being satisfied that the omission 

Pectifica+ion of regis- to register a mortgage or charge within 
tw of mortgages. the time required by section 109, or that 

the omission or misstatement of any particular with respect 
to any such mortgage cr charge *[or the omission to give in- 
timation to the registrar of the payment or satisfaction of a 
debt for which a charge or mortgage was created] was accidental, 
or due to inad^'ertence or to som.e other sufficient cause, or 
is not of a nature to prejudice the position of creditors or 
shareholders of the company, or that on' other grounds it is 
just and equitable to grant relief, may, on the application 
of the company or any person interested, and on such terms 
and conditions as seem to the Coimt just and expedient, order 
that the timie for registration be extended, or, as the case m.ay 
be, that the omission or misstatement be rectified, and may 

make such order as to the <:osts of the application as it thinks 
fit. 


'[(2) \\ here the Court extends the time for the registration 

of a mortgage or charge, the order shall not prejudice any 

rights acquired in respect of the property concerned prior 

to the time w-hen the mortgage or charge is actually regfis- 
lered.l 


[121. (i) It shall be the duty of the company to give 

Fegistration of sa ii^fac- int'matioii to "ihe registrar of the payment 
r'hargM.^ moTteagef an.; qt Satisfaction of any charge or mortgage 

. . created by the company and requiring 

registration under section loq within twenty-one days from 

ne date of the payment or satisfaction thereof. 


The registrar shall on receipt of such intimation 

tr.w mortgagee calling upon him 

cause, within a time (not exceeding fourteen days to 


t. 

3 * 

4 - 


Rernm^ed as sub-section (i) nde Act Xo VI of lo^o 
Words inserted ride Act Ko. VI of Igog ^ 9 

Sub_8=ction (21 added c* Act N i VI of iggo. 

S«:aon jai substituted eirfe AetNo. VI ofxegg 
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be fixed bv such notice) why the pa^unent or satisfaction of 
the charge* or mortgage should not be recorded. 

(3) The registrar shall, if no cause is ^hoiim order that 
a memorandum of satisfaction be entered on t e re^s er an 
shall if required furnish the company \nth a ^opy thereot. 

(4) W^ere cause is sho\^Ti, the registrar shall record a 
note to that effect in the register, and shall inform the com- 
pany that he has done so.] 

122 (i) If anv company makes default in filing with 

the re^strar for registration the parti- 

Penaltles. CularS — 


/ a) of anv mortgage or charge created by the company ; 


or 


a debt in respect 
resfistered under 


^[(6) of the payment or satisfaction of 
of which a mortgage or charge has been 
section lOO or section 109- A : or j 

of the issues of debentures of a senes. 

requiring registration with the reptrar under the fore- 
going provisions of this Act, un ess otW 

other person who is knowingly a party to the deUrdt, sh^l 

conriction be liable to a fine not oxceedin^g !^ntin « 
rupees for every day durine which the default <ontin 

(2) Subject as aforesaid, if any company makes delarit 

in coiriplyi^ "ith any of the requ.rcmerus of tins - 

as to the registration with the registrai o a = even’ 

charge created by the company, ‘iTd'tillv aulhorise's 

officer of the company who knowingly and . 

or permits the default shall, without ooe 

liability be liable on conviction to a fine not e. b 

thousand rupees. 

(3) If any person knowingly and 

permits the delivery of any debenture or tbe 

stock requiring registration isith the -g - 

VI of 


I CJaXlM {fh 


inserted and rek«ter<-d cUuie r <nd* Act N«. 
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foregoing provisions of this Act without a copy of the 
certificate of registration being endorsed upon it, he shall, 
vvithout prejudice to any other liability, be liable on con . iction 
to a fine not exceeding one thousand rupees. 


mortgages 


123. (i) Every * * ] company shall keep a 

register of mortgages an^ enter l herein 
Company's register o< gjj mortgages and charges specilicall}’ 

affecting property of the company •^[iinfi 
all floating charges on the undertaking or any property (jf 
the company] giving in each case a short description of the 
property mortgaged or charged, the amount of the mort- 
gage or charge and (except in the case of security to 
bearer) the names of the mortgagees or persons entitled 
thereto. 


(2) If any director, manager or other officer of the company 
knowingly and vilfully authorises or penuits the omission of 
any entry required to be made in pursuance of this section, 
he shall be liable to a fine not exceeding five hundred 
rupees. 


of instruintnl creating 
mortgages and charges, 
ftnd company's register of 
mortgages. 


124. (i) The copies kept at the registered ofiice of the 

Kieht to in-spect copies Company in pursuance of section 117 of 

instruments creating any mortgage or 
charge requiring registration under this 
Act with the registrar, and the 
register of mortgages kept in pursuance of section 123 shall 
be open at all reasonable times to the inspection of any 
creditor or member of the company without fee, and the 
register of mortgages shall also be open to the inspection of 
any other person . n payment of such fee, not exceeding 
one rupee for each inspection, as the company may pres 


(2) If inspection of the said copies or register is refused. 
rtf company shall be liable to a fine not exceeding 
nity rupees and a further fine not exceeding twenty rupees 
every day during which the refusal continues, and ev^ery 

company who knowingly authorises or permits 

penalty, and in addition to the 

compel an immediate 

inspection of the copies or register. 


1. Word 'limited' emitted ride Act No. VI of looo 

2. Inserted ride Act No. VI of 1999. 
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125- (I 


Everv reiister of i c»!cK: ' de; ntuves of a 
c .npa..:y shall, except when closed in 
Right io inspect tii« accordance with the articles during such 

ders and to hav^e copies p0riod 01 pOIlods (llOt 6 XC 06 Cling III tut 

of trast-deed. wholc thirty days in any year) as may be 

specified in the articles, be open to the inspection of the 

resistered holder of any such de entures, and of anj o ® 
shares in the company, but subject to such reaaonab.e 
restrictions as the company may in general meeting impose, _o 
that at least two hours in each day are appointed for inspection 
and every such holder may require a copy of tlu- register 
or any part thereof on payment of six annas for e\ eiy one 
hundred words or fractional part thereof required to be copieu. 

(2) A copy of any trust-deed for securing any issue of 
debentures shaU be forwarded to ee ery holder of any such 
debentures at his requ st on payment in the case of a printed 
trust-deed of the sum of one rupee or such less sum ^ may be 
prescribed by the company, or, where the rust-deed has no 
been printed, on payment of six annas for eveiy^ one hun«lred 
wo.ds or fractional part thereof required to be copied. 

(7,) If in-^pection is refused or a copy is refused or not ' 
fonvaxded the company shall be liable to a fine not exceeuing 
Sty^upees and to a further fine not exceeding twenty rupees 
for every day during which the refusal continues, and e\eq 
officer of the company who knowingly authonses or ‘ 

the refusal shall incur the like penalty, and the Cour^ i . 
by order compel an immediate inspection of the register. 

Dcbentufcs and Floating (.havge^- 

A condition contained in any debentures or la 

deed for securing an^^ debentures, 

Perpetual debentores. isSUCd OT CXCCUtcd bcfoIC 01 B-ftCI tut 

passing oi this Act, shall not be invalid by reason 
only that thereby the debentures :,ic made, irredetma k ^ 

redeemable only on the happening oi a contmgencj ho^te^ 
remote, or on the expiration of a juiod hover er long. 

127 11) Where either before or after the ccrrmeni^ 

'' ment of this .Act a ^nipanj 

T« redeemed any debentures 
certain cases. ccmpany, unlcss the articles 

ditions of issue expressly otherw ise provide, or ^ the 

lures have been redeemed in pursuance of ani ob g 
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comDanv so to do (not being an obligation t^nforceable only by 
the person to whom the redeemed debentures w'ere issued or 
I is assigns) shall have power, and shall be deemed alw-ays 
to have^had power, to keep the debentures alive for the pur- 
poses of re-issue, and where a company has purported to 
exercis‘=‘ such a power, the company shall have power, and 
shaU be deemed ahvays to have had power, to re-issue the 
debentures, either by re-issuing the same debentures or by 
issuing other debentures in their place, and upon such re-issue 
the person entitled to the debentures stall have, and shall 
be deemed always to have had, the same rights and priorities 
as if the debentures had not previously been issued. 


(2) Where with the object of keeping debentures alive 
for the purpose of re-issue, they have either before or after 
the commencement of this Act, been transferred to a 
nominee of the company, a transfer from that nominee shall 
be deemed to be a re-issue for the purposes of this section. 

(3) Wheve a comp.aiy ha^, ''.liiei before or alter the 
commencement of this Act, deposited any of its debentures 
to secure advances fr an time to time on current account or 
oth -rwise, the debentures shall not be deemed to have been 
redeemed by re^.son- only of the account of the company 
having ceased to be in debit w'hilst the debentures remained 

so deposited. 

(4) The re-issue of a debenture or the issue of 
another debenture in its place under the power by this 
sec. ion given to, or deemed to have been possessed by a 
company, whether the re-issue or issue was made, bel re or 
after the commencement of this Act, shall be treated as the 
issue of a new debenture for the purposes of stamp-duty, but 
it shall not be so treated for the purposes of any provis.on 
limiting the amount or number of debentures to be 
issued ; 

Provided that any person lending monej' on the security 
of a debenture re-issued under this section, which appt ars to 
be duly stamped, may give the debenture in evidence in any 
proceedings for enforcing his security without payment of the 
stamp-duty or any penalty in respect thereof, unless he had 
notice or, but for his negligence, might have discovered, that 
the debenture was not duly stanipcd, tut in any such case 
the compaiw shall be liable to pay the proper stamp duty and 
penalty. 
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(5) Nothing in this section shall prejudice — 

^u) the operation of any decree or order 01 a Coun c’! 
competent jurisdiction pronounced or made on or beior 
the date o' coming into force of this Act, as between the partis 
to the proceedings in which the decree or order was made, 
any appeal from any such decree or order shall be de 
if this Act had not been passed ; or 



( 5 ) any power to issue debentures in the 
debentures paid off or otherwise satisfied or 

reserved to a company by its debentures or the 
the same. 


place of a.nv 

extinguished 
securities fo: 


128. A contract with a company to take up and pavfo; 

Specific periori..ance of ^Jiy debentures of the company may b 
contract :o >ubscribe .or enforced bv a decree for SDCcilic perfor* 

debentarei. _ r r 

mance. 


* 


c 


izg. (i) Where either a receiver is appointed on beha! 

Faymeots of certain of the holder of any debentures of a coi- 
debts cat o^ assets pany secured bv a floating charge, c: 

suiieci to float] g charge ‘ . . , , ® , i ,f . 

in or o it to claims posscssion IS taken by or on behalf c: 
under the cha g -. thosc debenture-holdcrs of any propertf 

comprised in or subject to the charge, then if the companj 
is not at the time in course of being wound up, the debts which 
in ever}' winding up art under the provisions of Part V relatin 
to preferential payments to be paid in prioiAv to all other 
debts, shall be paid forthwith out of any assets coming to 
the hands of the receiver or other person taking possession as 
aforesaid in priority to any claim for principal or interest it 
respect of the debentures. 

(2) The periods of ■‘^ime mentioned in the said provisions 
of Part V shall be reckoned from the date of the appoint- 
ment of the receiver or of pcssessicn being taken as afciesaid, 
as the case may be. 


(3) pa\ments made under this secticn shall Is 

recevped, as far as may he, cut cl tie assets cf the ccmpcnt 
available for pa}micnt of general creditors. 
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Statements, Books and Accounts. 

) fi) Even^ company shall cause to be kept proper 
' ^ ^ ■ . books of account with respect to - 

u.- Book- to t e k-'pt ry 
: .0 paavand i enaU/ Kr 
■'lOt keeping proper books. 


(a) all sums of money received and expended by the 
company and the matters in respect of which the receipt an 

'expenditure takes place ; 

h-^ 

{b) all sales and purchases of goods b}’ the company 


K; /c) the assets and liabilities of the company. 

P’:- 

k' (2) The bocks of account shall be kept at the register- 
ed office of the company or at such other place as the directors 
think fit, and shall be open to inspection by the directors during 

^ business hours, 
a : 

(3) Where a company has a branch office, che company 
^^shall be deemed to ha\-e" complied with the provisions of sub- 
section (rl and sub-section (2) if proper books of account 
■p relating to the transactions effected at the branch i.)ffice are 
^'kept at the branch office and proper summarised returns 
made upto dates at intervals of not more than two months, 
f ' are sent bv the branch office to the registered office of the 
company or other place referred to in sut'-section (2). 




(4) In the case of a company managed by a managing 
agent, or where the managing agent is a firm or company, 
the partner or director o'f such firm or company and in any 
other case the director or directors who have knowingly b}' 
their act or omission been the cause of any default by the 
company in comph ing vith the requirements of this section, 
shall in respect of such offence be liable to a fine not exceeding 
one thousand rupees.] 


Annual balance sheet 


131- '[(i) The directors of every company shall at some 

date not later than eighteen months after 
the incorporation of, the company and 
subsequently once at least in every calendar j^ear lay 
before the company in general meeting a balance slu et 
^d profit and loss account or in the case of a company 


1. Section 1 30 su'^eti uted vid' Act No VI of 1999. 

2. iiub*scction 131 (i> sabstiiuied vidi Act No. V[ of 1999. 
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not trading for profit an income and expenditure account ;.j:j 
the period in the case of the first account since the incor-j 
poration of the company and in any other case since thj 
preceding account, made up to a date not earler than tbfl 
date of the meeting bv more than nine months or in the caiel 
of a company earning on business or having '.nterest outside I 
the State bv more than twelve months ‘ 

T I 

Provided that the registrar may for any special reason 
extend the period bv a period not exceeding three months. 

(2) The balance-sheet Tand the profit and los^ accoun 
or income or expenditure account] shall be audited by thj 
auditor of the company as hereinafter provided, and th 
auditor’s report shall be attached thereto, or there shall h 
inserted at the foot thereof a reference to the report, and tt- 
report shall be read before the company in general meetit: 
and shall be open to inspection by any member of \b. 
company. 

(3) E\ ery company other than a private company sbal 
send a copy of -’such balance-sheet and profit and loss accoun; 
or income and expenditure acc. unt so audited together vnth; 
copy of the auditor’s report] to the remstered address of e^e^. 
member of the company at leas^ 'fourteen days^ befere ite 
meeting at which ic is to be laid before the members of tk 
company, and shall deposit a copv at the registered olucec! 
the company for the inspection of the members of the compcD) 
during a period of at least 'fourteen davs_ before that meei 

i ng. 

t 

'131-A. (i) The directors shall make out and attach - 

everv balance-sheet a report with 
o,r..-t...-vrepo-t companies affairs, tfif 

amount, it anv. which they recommend should be paid b\ 
of di 'idend and the amount, if any. which they propose to 
to the Reserve Fund General Res 'ive or Resene - 
shown specifically on th.e balance-s’nect or to 
General Reserve or Resen'e Account to be sho\'m .^poc 
in a subsequent balance-sheet. 

I Jn'erted ni' Act Nd Vr oi iqQ9 , , ri oi 

2. "vibsti’otei for w'lrds "5 balance sheet so and t'd ac. * - 

3. Su'^ tita ed for ’’'if-v n iays* Act X . ' o. 

4. Sub sect on (4) omit‘ d vid A:» N V of 1909. 

s. SectiOtt inseit'jd ud Act Ns. VI of 1999 * 
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(2) The report referred to in sub-section (i) may be signed 
by the chaimian of the directors on behalf of the directors if 
authorised in that behalf by the directors. 


(3) The pro\dsions of sub-section (3) of section 130 shall 

apply to any person being a director who is knowingly and 
" V guilty of a default in complying with this section.] 


^32. (i) The balance-sheet shall contain a summary 

balance- of the propert}* and assets and of the 

. . capital and liabilities of the company 

such particulars as will disclose the general nature 

fivpH ^lubilit^s and assets and how the value of the 
fixed assets has been arrived at. 


the Th rrl marked F 

-- edule or as near thereto as circumstances admit. 


showini account shall include particular; 

centaa^ or orb ^ the amount paid whether as fees, per- 

directs resne^th'f^ managing agent, if an}^ and thf 

where a ^^eir services and 

companv so tpt .^^^^^’^Jtion passed by the members of the 

amount%vrittPn^ off -f manager, and the total of the 

cZpam depreciation. If any director of the 

indirect' nomination whether direct or 

any SLneratPnTn^i:’ ^ ^'T*” 

his own use whMhI ° emoluments received by him fir 

be sho J‘in a IteTtlh? footif Ih***”*”^^ 

ment attached thereto 1 ® ^ ^ 


^fr32-A. 


^Vhere a company, in this Act referred 

, dUc«v^Tfr?T“'’ 

ubs.d.ar-. compaaies i. ^ through a nomin00, in a subf 

diarv- companies ther^hall'he*"^ ®“bi 

nnd loss ac?our‘^“d tdip^r's report o?th'''’n’ 

by whom, m ZsnaPee of bv the persoi 

the holding cLpLTis1iS’°statinl' bjJance-sheet . 

bosses of the subsidiarv roSf^ stating how the profits 



V ^33 add.?d VT f 

•c..oa i3z~A inserted i-id« ,,ct No. Vi oi xoL 
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more subsidiary wfth in oJ for the pur- 

of those companies, have been dealt \Min ^ r 

poses of the acco nts of the holding comp , . 
cular how and to what extent 

{a) provision has been made for of 

diary company either in the accounts o a v. 
the holding company or of both, and 

( 6 ) losses of a subsidiary- 

into account by the directors of the holding^ disclosed 
arriving at the profits and losses ot the compa > 

in its accounts : 

Provided that it shall not be necessary 
Such statement the actual amount of ^ ^ part 

of any such profits or losses which has been dealt yvitn 
any particular manner ; 

Provided further that for the pu^^ses of^ 
an investment company, that is to sa\ , ^ 

principle business is the \;PaU not be deemed 

docks', debentures or other secunt.f , shad not he 

to be a holding company by reason _ ,1,^55 of another 
consists in 5 1 per cent, or more of the »haies ^ 

company. 

(2I If, in the case of a subsidiary con^an} . the a 

repoVon the balance-sheet of 

without qualification that the auditors the 

information and explanations th to Exhibit a true 

balance-sheet is properly affairs accordui? 

and correct view of the state of t e c , P^ given to 

to the best of their information and the company, the 

them and as shown by bafore-s?id to the balanc^ 

statement which is to be annexed a . ' articulais oi to 

sheet of the holding company , shall cont p 

manner in which the report is qualified. ^ 

(3) For the purposes of this section the profits in 

a subsidiary company mean the P^^fits oi loiS^_ ^ ^ 

any accounts of the subsidiary company Yioldins comP.^, 
rvi^in the period to which the accounts oUhe hold 

T*/aio+o nr if there B-te no such oi 
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holding company are made up, the profits or losses shown in 
the last pre\ ious accounts of the subsidiary company which 
became available within that period. 

(4) If for any reason the directors of tiie holding; company 
are unable to obtain such information as is necessarv foi tf.' 
preparation of the statement aforesaid, the directors who.<i ,i 

u report in writing and thi ir report 

shall be annexed to the balance-sheet in lieu of the stateniem. 

(5) The holding company may by a resolution authorise 
rep resentatives named in the resolution to inspect the books 
of account kept in accordance with section 130 bi’ any subsidiary 
compan}', and on such resolution being passed those books of 

account shall be open to inspection by those representatives 
at any time during business hours. 

(6) The rights conferred by section 138 upon members of 

a company may be exercised in respect of any subsidiary 

company by members of the holding company as if they were 
members of that subsidiary company.] 


133 


uthen+'i<' - tion 
^*cllcl^Cfc-iheet. 

(0 


(I) Sa\f as provided b • sub-section ( 2 ) the ! alance- 

'heec shall,- - 


* 

^ , in the case of a banking company be si^^ned hxr 

agent] (tf any) and, wl e?e ther^e 

S ‘dSc Sr ieast tSee S 

directors, by She director^'' 

dnectoSSiMSen^theS “ai; t f th°an"SX; IX T 

tor thi ttarbeSng*Sttrs™S?iSlSSlran°the‘*’^ company 

the balance-sheet ’^and profit and Ic^s arrnvnf i ^ 
expenditure account] shaU be signed by ah^ f 

IS IS;: iss in" rt:t;‘VvS"i^“'-": *-‘0" 

'i-e Shan he s^bjoated to thi b^anSShcetS^SSmfil 111 

i- wdj/ct No. VI 011999. 
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The 

loss account or income “'^ ^'Yrecto” expiating toe 
•iifrned bv such directors or director expidi lug ...i, 

for non-compliance with tne piu is 
tion (i). 

UUI If anv default is made in lauiug before the company 

or in issuing I balance-sheet and profit 'oss ” 

which does not comply with the lequirentcnt. law this sec 

Ton "t^Xanv l^nd" company uho u 

knowingly and wilfully^ a party to default shaU be pumto 

able "ith fine which may extend to n\e 

rupetJS.j 


134- U) 


registrar. 


After the balance sheet and profit ar i loss 
ac ount or the income and expem iture 
Copy of balance-sheet a^count as the case mav be. have^ beer 

SS;V'r‘ -r. uTbeforetlie company at the genera. 

,e manager or .ecr^of'ttTo^^^^^ 

aU '’^arrprepei^d Tacti“;to 

requirements of section 32. 

(2) If the general meeting 

act and of the re. sons therefor shall be annexed to ^ 
ldan“ sheet and to .he ‘[copies; thereof requ.red to be H 

with the registrar. 


(3) This section shall not 


apply 


to a 


privatfi 


company. 

* ini ^ 

(4) If a company makes ddault in ^ oftctf 

requ mnents of th.s 'section, tie ^^^hlnses « 

of^ the company who knowmgK and wtouUy ^ 

permits the default shall be | . complying ^ 

provided by section 32 for a default m comp 3 

provisions of that section. 


1. 

2. 

3 - 


( 3 ) substitiiud itdi Act Kc. VI of 1999- 
fir - a ter He 1 3 ^arcc-H;< et H.’’ t 

th^rcci’ tidr Act ^o. M of 1999 - 


Fcctirn i 

Svhstituterl for a 

Subst tuted for a copy x t 

Substituted for copy' n* Act . o. M oi 


\ u \ I of i«!A' 


1999 


107 


Act No. XI of 1977. 




IL 


11 ’; 


•1 




135. Save as otherwise provided in this Act 3-riy 

member of a company shall be entitled 

coSiSiV ~pS’’S .Si to be furnished with copies of the 

balance-sheet and the balance-sliect '[and the profit and loss 
auditor’s report. account 01* the income and expenditure 

account] and the auditor’s report at a charge not exceeding 
six annas for every hundred words or fractional part there- 
of. 


Statement to he 'published by Banking and certain other 

Companies, 


136. (i) Every company being a limited banking com- 

* • X panv or an insurance company or a 

Certain companies to Jr - ^ ^ 

publish statement in deposit, provident or benefit society snau, 
'IK schedule. before it coniinences business, and also 

on the first Monday in Poh and the first Monday in Har in 
every 3^ear during which it carries on business, make a state- 
■ ' ment in the form marked G in the Third Schedule,, or as near 

-i- thereto as circumstances will admit. 

1 

tc 

T--- {2) A cop}?’ of the statement ’-[together with a copy of the 

'K last audited balance-sheet laid before the members of the 
"1 ' company?] shall be displayed and, until the display of tlie next 
u following statement, kept displayed in a conspicuous place 
lit in the registered office of the company, and in every branch 
office or place where the business of the company is carried 
on. 


i; (3) Ever}?’ member and every creditor of the company 
•„ shall be entitled to a copy of the statement on payment of a 
Sum not exceeding eight annas. 


(4) If a company makes default in complying with the 
requirements of this section, it shall be liable to a fine not 
exceeding fifty rupees for every day during which the default 
Continues ; and evey officer of the company who knowingly 
•j and wilfully authorises or permits the default shall be liable 
, to the like penalty. 

[(5) This section shall not apply to a life assurance 
- Company to which the provisions of Jammu and Kashmir 
Insurance Act, 1996 apply as to the annual statements to be 

1. Words inserted mat Act No VT of 1999. 

2. Inserted vidt Act Xo VI of 1999. 

4 y. Sub-section (5) added to tection 136 vxdt Act No. VI of 1999. 
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ir(6) If it is represented to the registrar in materials 
placed before him by any contributory or creditor that the 
business of a company is carried on in fraud of its creditors 
or in fraud of persons dealing with the company or for a 
fraudulent purpose, he ma}’ after giving the company an 
opportunity^ of being heard by written order call on the com- 
pany for informatioxi or explanation, on matters specified in the 
Srder within such time as he may specify in the order and 
;he provisions of sub-section (2), (3) and (5) of this section 
;haU apply to such order. If upon investigation the registrar 
s satisfied that any representation on which he has taken 
...ction under this sub-section is fri\"olous oi' vexatious, he 

.’hall disclose the identit\* of the informant of the company, 

\ 

ft 

(7) The provisions of this section shall apply mutatis 
'xutandis to documents which a liquidator is required to file 
i(Ender this Act.] 

tii Inspection and Audit. 

138. His Highness may appoint one or more competent 

Investigation of affairs" inspectoVs to investigate the affairs of any 
I ;! compan by inspec- coiupanv and to report thereon in such 

manner as His Highness may direct : — 

1 

^ (f) in the case of a banking company^ having a share • 

capital, on the application of members holding not less than 
; me-fifth of the shares issued ; 

{ii) in the case of any^ other company* having a share 
apital, on the application of members holding not less than 
>ne-tenth of the shares issued ; 

{ill) in the case of a cor='pany* not having a share capital, 
)n the application of not less than one-fifth in number of the 
versons on the company’s register of members ; 


(vr) in the case of ary* company, on a report by^^ the 
.‘egistrar under section 137. sub-section (5). 

139- An application bv members of a company^ under 

, Appl'cation for inspec- section 13S shall be supported by such 

^ e^’idence as His Highness may require for 
the purpose of showing that the applicants 

I. Sub-sectioBs (61 .iiid ,'7) added vidv .\ct No. VI of 1959. 
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made bv 
company c 




(2ompan\^ witli or witboiit modificatioiis it the 
3 with these provisions.] 


Investis.atio}is hv f/ie Registrar . 


137 - 


(i) \\'liere the registrar, on perusal of any docn- 
... ment which a company is required t«|’. 

call for iaforniatioQ or SUbmit tO him Under pro^ ISlOHs ij, 

explanation. this -'-Ct. is of opinion that anv 


PoTcr of registrar 






matter to ^vhK: 

. call on thli 



information or explanation .3 neces a "v m 
document may afford full particulars of the 
it purports to relate, he may, by a written 
company submitting the document to furnish in vnting 
information or explanat on witiun s .-cli tvaie as he ii^at >p6'- 

in his order. 


bUl 


( 2 ) 


On the receipt of a ■ order u 
it shall be the duty of all T30rSOIl. w 
been offic®rs of the company to 
explanation to the best of their power. 




sub-section !S 

are or 






! U 


(3) If any such person refuses or neglects to furnish an 
such information or explan tioii, he shall be liable to a 
not exceeding fifty rupees in respect of each offence, 
the Court may on the ap]''icadon of the registrar and uf- 
notice to the company make an order on the compam 




' r 


1^5 


production of such documents as in its opi! ion may reason 
be required by the registrar for his investigation and - 

registrar inspection thereof on such terms and conditions <.5 ■ 

thinks fit.] 


(4) On receipt of such information or explan^onj 

registrar may annex the same to the original docum 
mitted to him ; and an}' adciiiional document so^ 
the registrar shall be subject to tlie like ^ j 

inspection and the taking of copies as the origina 

is subject. 



V 

L ' 


I'. 


(5) If such information or expLanation is 

within the specified time, or if after perusal 

or explanation the registrar or 

in question discloses an unsatisfactory ° ri^atters to w 

it does not disclose a full fair writing 

it purports to relate, the registrar shall lepor 

circumstances of the case to His Highness. 



.4dded to 5',ib-5CCtioa p) to sect, on 137 ^ 


J* 
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such person 
oath accord- 


have good reason for, and are not actuated by malicious 
motivi in, requiring the investigation ; ^d His Highness 
may, before appointing an inspector, require the applicants 
to give security for pa\Tnent of the costs of the inquir 3 ^ 

140. (i) It shall be the duty of all persons who are or 

have been officers of the company to pro- 
o’f duce to the inspectors aJl books and 
ofiBcers. documents in their custody or power 

relating to the company. 

(2) An inspector may examine on oath any 
in relation to its business^ and may administer an 

ingly. 

(^) If anv person refuses to produce any book or docu- 
ment which under this section it is his duty to produce, or 
to answer anv question relating to the affairs of the company, 
he Xall be liable to a fine not exceeding fifty rupees in res- 

pect of 63 .ch offence. 

(i^ On the conclusion of the S! 

inspectors shall report their opinion to His 

Results of .x.niina- Highuess. and a copy of the report sM 
tion how dealt ^ith. forwarded by His Hisbness [to tn 

roSprnvtn" Ttather'^^'p? shalfia t^hfrlJ^est^SThe “appli- 

cant^ for the investigation be delivered to them. 


141. 


(2) 

directs. 



report shall be written or printed, as His Highness 


investi- 

unless 


'3' 1 ." „ "Tr'^defiaved"'* 'b''f’'the' applicirts 

fit TlieteL .hrects the same to be pa.d by the company, 
which His Highness is hereby authonsed to do. 

1 1 .at fhp p\-oen«;es of and incidental to an 
rProvided that the e. pc ^ 1 i:..\ ^f section 13^ 

recoveraWe as an airear of land-ievenue.] 

’[(4) The registrar shall keep the copy of the P 


2 

3 


Prov so . d:. 1 to 

r;C-^4t?on ( 4 ) t-ided A'* ^ 


I 
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sent to him 
custodv. 


with the .records 


ot 


tiie compan\' in his 


Instimtion of prosecu- 
tieas. 


It aopears to 

1 1 


’■141-A. 11' If from snv report made under section 138 

the Government that any 
Derson has been miilt\- of anv ofience in 
relation to the con'»pan\' for which he is cnntinall}' liable, the 
Government shall refer the matter to the Advocate General or 
to the Public Prosecutor. 


\ 


. 2 ''- If the oficcer to whom tlie matter is referred considers 
that the case :5 one in whi :i. a prosecution oueht to be 

V ‘ 

instituted, he shall cause rr :'C-e,iin-.s to be instituted, and it 
shall be the dutv of all or.:c:rs and agents of the company, 


past and present \ot]'.:r titan ti.e accused in the proceedings), 
to give to him all assistance in connection with the ptrosecution 
which the\' are reasonablv able to aive. 


'o 


For purposes of suI -section '2i. the expression 
” agents in relat'on to a compan\’ shall be deemed to include 
the bankers and legal advisers of the .ompanv and ant’ persons 
employed by the companv as auditors, whtther those persons 
are or are not otecers of the company. 

4' Any director, manager or other ofncer of the company 
Convicted as the result of a prcsecutiou iititiated under this 
section shall not witho’ut the leave of tlie h ourt be a director 
of or in any way whether directlv or inuirectlv be concerned 
in or take part in the management of a companv for 
period of hve years from the date of such conviction.' 


I 4 -- A company may by special resolution appoint 
c: CO— pany t? inspcctors to in^’cstlgate its affairs. 

*rpcii:t insrectors. 

12' Inspect'crs so a.ppointcd shcdl hat’c the same powers 

and duties as inspectors ap'ipointed Iw His Hiohness, except 

that, instead of reporting to His Highness, they shall report 

-U 5uch manner and to such persons as the cor!'!pan\’ in general 
meeting mav d’irect. 


■3 


All persons who are or have been officers of the 
company shall incur the like penalties in case of refusal to 
rro,,-ce any book or document required to be produced to 
n>pectors so appointed, or to answer ahv question, as they 




ecr.on 141.A 


d a 
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a 

would have incurred if the inspectors, had been appointed by 
His Highness. 


143 - 

R'^port of inspectors 


A copy of the report of any inspectors appointed 

under this At” authenticated by 
is cvideace. Seal of the Company whose affairs they 

have investigated, shall be admissible in any legal proceeding 
as evidence of the opinion of the inspectors in relation to 

anv matter contained in the report. 


144. (i) No person shall be appointed or act as an 

Qualification and auditor of any company other than a 

appointme it of auditors. privatC COmpa.ny ^ [nOt b6ing the SUD- 

sidiary company of a public company] unless he holds a certifi- 
cate from His Highness entitling him to act as an auditor of 

companies. 


^h) His Highness the Maharaja Bahadur may by notifica- 
tion in"the Jammu and Kashmir Government Gazette and after 
previous publication make rules pro^•idmg for the grant, 
renewal or car. collation of such certificates and prescribing 
conditions and restrictions for such ^ant, renewal or cance - 
lation ; Provided that nothing contained in such rules sn^ 
preclude any person from being granted a certificate mere y 
by reason that he does not practise as a public accountant. 

(2-A) In particular, and vdthout prejudice to the 
generality of the foregoing power such rules may— 

(a) provide for the maintenance of a register of 
accoutants entitled to apply for such certificates ; 


(fe) prescribe the qualifications for enrolment on th 
register and the fees thereof ; 

(c) provide for the exnmination of candidates for enrol 
m ent and prescribe the fees therefor ; 

[d) prescribe the circumstances in v hich tl^ .^enster 
any person may be removed from or restored to the register , 

(,) provide for the establishment, ^institution 

procedure ^of a State Accountancy Board consisting of p 


1. Inserted aid^ Art ''' I of 

2 , Sub-seciioa ( 2 ) substituted ^'ide A^t No. 

riazette dated lotb Har 19SS. 


V of 19S3 publishe 


in 


Government 
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representing the interests principalh- affected or having 

special knowledge of accountancy to advise His Highness on 
all matters of administration relating to accountancy and to 
assist him in maintaining the standards of qualiiication and 
conduct of persons enrolled on the register ; and 

(/) provide for the establishment, constitution and 
procedure of local accountancy boards at such centres as His 
Highness ma}’ select to advise him and the Accountancy 
Board on anv matter that may be referred to them.] 

i[( 2-B) The bolder oi a cert nc te granted under this 
section shall be entitled to be appo.nted and act as auditor o! 
companies throughout the State. j 


(3) Ever}^ company shall at each annual general meeting 
appoint an auditor or auditors to hold office until the next 
annual general meeting. 

(4) If an appointment of an auditor is not made at an 
annual general meeting His Highness may, on the application 
of any meinber of the company, appoint an auditor of the 
compan}' for the current \ ear, and fix the remuneration to be 
paid to him by the compan\' for his ser\ices. 

(5) The following persons ; that is to sav , — 

(0 a director or officer of the company ; and 

(ii) a partner of such director or officer ; and 

(n?) in the case of a company other than a private 
compan\3 "[not being the subsidiary ' company of a public 

compan}’] any person in the employment of such director 
or officer ; ®[and 


{iij any person indebted to the company] 

m 

shall not be appointed auditors of the company ‘[and if any 
person after being appointed auditor become indebted to the 
company his appointment shall thereupon be terminated.] 


I. 




(6) A person, other than a retiring auditor, shall 


S^b-ser<ion (2 B added taf Act ' o VI o: logo, 
insertyi Act Xo. Vl 01 le o. 

clause (iv inserted to section 144 id/c Act \’ 
Added to sub-section (5j lide .^.ct So. VI of 1999. 


Vl of 1999 


114 


The Companies 


not be capable of being appointed : iiditor at an annual I 
general meeting unless notice of an intent on to nominate that I 
person to the office of auditor has 1 een given by a member I: 
of the company to the company not less than fourteen dajs 
before such annual general meeting, and the company shall 
send a copy of ant' such notice to the retiring auditor, and 
shall give notice thereof to its members either by advertise- 
ment or in anv other mode allotved by the articles not less than 
seven days before the annual general meetmg: , 

Provided that, if after notice of the intention to nomi- 
nate an auditor has been given to the company, an annu il 
general meeting is called for a date fourteen days or less after 
the notice has been given, the requirements of this section as 1 
to time in respect of such a notice shaU be deemed to have been 
satisfied, and the notice to be sent or given by the company I 
may, instead of being sent or gh-en within the time required | 
by thi- section, be sent or given at the same time as the I 
notice of the annual general meeting. I 

(7) The first auditors of the company may be appoint- I 
ed by the directors before the statutory meeting and if I 
so appointed shall hold office until the first annual I 
general meeting, unless previously remove 1 by a resolutmn 
of the members of the company in general meeting, m which 
case such members at that meeting may appoint audi- I 

tors. I 

(8) The directors may fill anv casual varancy in the 
office of the auditor, but while any such vac^cy continues 
the sundving or continuing auditor or auditors (n any) 

may act. 

(9) The remuneration of the auditors of a company 
shaU be fixed bv the company in general meeting, except tnai 
the remuneration of any auditors appointed before tn 
statutory meeting, or to fill any casual vacancy , may e 

by the directors. 


145- (i) Every auditor of a company shaU have a right 

. , - f of access at all times to the books an 

Airdirors”. cu ie^o ^ vouclieis ^^e comoaiiy 

and shaU be entitled to require from the ^b^ctors and 0 
of the company such information and exp ^ 
be necessary for the performance of t e 

auditors. 


Act No. XI of 1977 . 


115 


(2) The auditors shall make a report to the members 
of the company on the accounts examined by them, and on 
every balance-sheet ^[and profit and loss account] laid before 
the compan\’’ in general meeting during their tenure of office, 
and the report shall state— 

(a) whether or not they have obtained all the informa- 
tion and explanations they have required ; and 

^[(d) whether or not in their opinion the balance-sheet 
and the profit and loss account referred to in the report are 
dravTi up in conformity with the law ; and] 

(c) whether .^[or not] such balance-sheet exhibits a true 
and correct view of the state of the company’s affairs acccjrd 
ing to the best of their information and the explanations 
given to them, and as shovTi by the books of the company; 
■[and 

(I) whether in their opinion books of account have 
been kept by the compan}' as required by section 130.] 

V’ 2-A) Where any of the matters referred to in clauses 
(a), (b), (c) and (d) of sub-section (2) is answered in the negative 
or with a qualification, the report shall state the reason for 
such answer. 

(3) In the case of a banking company, if the company 

has branch banks beyond the limits of the State it shall be 

sufficient if the auditor is allowed access to such copies of and 

extracts from the books and accounts of any such branch as 

have been transmitted to the head office of the company in the 
State. ^ ^ 

1.(4) The auditors of a compan}?’ shall be entitled to receive 
notice of and to attend an}' general meeting of the company 
at which any accounts which have been examined or reported 
on by them are to be laid before the company and may make 
any statement or explanation they desire with respecf to the 

accounts. 

. ^5) If any auditor’s report is made which does not comply 
'Mth the requirements of this section every auditor who is 

1- Inserted viae Act N ■>. VI of 1990. 

*• Clause (A) substituted vide Act Xo. VI o; 1999. 

3* Added tide Act Xo. VI of 1990. 

4- Word ‘and’ and clause (d) added r'd^ Art Xo. VI of 1999. 

5. >ub-section (2 -a> inserted tide Act Xc '"I of 1999 

Sub-seetions {4) and (5) add- d vide Act Xo. VI of 1999. 




The ComPatucs 


punish 


able 
rupees.] 


Igry oLX±^ j 

with fine which may 


extend to one hundred 


146. 


same 


Rights of preference 
shareholders etc., as to 
receipt and inspeetion o 
reports. ,etc. 


receive 3.Tid inspect the 


hand profit and loss account] 


balance-sheets 

of the 


i 


company and the reports of the auditon 
and other reports as is possessed by the holders of ordmat, 


shares in' the company 


Thi= section shall not apply to a private compMj. 
nor to a C»y registered before the commencement of! 

this Act 


^Provided that in the case of any public company whetta 

5 p»i.™c. a.... - 

tures of a company.] 


Carrying «» iusiness uith less than the legal mimmmn oj 
y ^ members. 


147’ 


Suit Jor carrying p 3 hplow two or in the case of 

on business with rewer compant , OeiO . , 

than seven or, in the case company, bCiOW SevOn, an ^ 

on bnsine|s for nrore ^ 
while the number is so reduced. per^ 

of the company during of the fact that it ^ 

after those s^ months ajd 'S cognisant of the^^^^^ 

carrying on business « fc jjan be severally hable ^ 
members, as the case mat be 

the payment of the. ^^n ie ^ witlK^j 

folndlr in the suit of any other member. 


Service and Authentication oj Documents 


u 

14.8 ^ document may be ^ ^ post tOi ^ 

leavinc- it at, or sending it b) post 

omp2r‘ °° registered office of the company. 


I. Inserted ri'^e Act > o. VI of yj 

2 Proviso ^dded to sub-s^jctivii ( ) 
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149. A document may be served on the registrar by 

Service of documents Sending it to him by post or delivering it 

on registrar. to him, Or by leaving it for him at his 

office. 


i<o. A document or proceeding requiring anthentication 

Authentication of by a Company may be signed by a director, 
documents. Secretary or other authorised officer of 

the company, and need not be under its common seal. 


151. (i) The 

Application and alter- 
ation of tables, and 
lor ms, and power to 
make rules as to pres- 
cribed matters. 


forms in the 
near thereto 
be used in 
forms refer. 


Third Schedule or forms as 
as circumstances admit shall 
all matters to which those 


{2) His Highness may alter any of the tables and forms 
in the First Schedule ; so that he does not increase the amount 
of fees payable to the registrar in the said Schedule mentioned 
and may alter or add to the forms in the Third Schedule. 


(3) Any such table or form, when altered, shall be pub- 
lished in the Government Gazette, and on such publication 
shaU have effect as if enacted in this Act, but no 
alteration made by His Highness in Table A in the First 
Schedule shall affect an}^ company registered before the 
alteration or repeal as respects that company, any portion of 
that table. 


(4) In addition to the powers hereinbefore conferred by 
this section His Highness may make rules providing for all 
or any matters which by this Act are to be prescribed by his 
authoritv. 

(5) Every such rule shall be published in the Government 
Gazette, and on such publication shall have effect as if enacted 
in this Act. 


At'bttyatt 07 t (ind Compromise. 


152. (i) A company may by written agreement refer to 

Power for companies arbitration, ill accordance with the law of 
Uatiln Arbitration for the time being in force, 

. an existing or future difference between 

Itself and any other company or person. 

^2) Ccirr?ricc, parties to the arbitration, may delegate 
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to the arbitrator power to settle any terms or to detenrioi 
MV matter capable of being lawfully settled or detemuned 
^^he companies themselves, or by their directors or otner 

managing bod}". 


M The pror-isions of the law of Arbitration for the turn 
being in force other than those restricting the application of 

shL' apply to aU the arbitrations between companies and 
persons in pursuance of this Act. 


153 - 


(i) Where a compromise or arrangement is proposed 

between a company and its creditors or 
any class of them, or between the Compaq 
members. - and its members or any class of them, the 

Court may on the application in a summary way of the 

romoanv or of anv creditor or member of the comp^} or 
the^caseof a company being wound up, 

order a meeting of the credi ors or ^ ® ^ 

ma}"Te, to be called, held and conducted in such manner at 
the Court directs. 


If a maioritv in number representing three-fourto'. 

Sass of mUbers. as the case may be. present e’-ther in per» 
or bv proxy at the meeting, agree to any “'".f 

mem the'eompromise or arrangement shaU if 

The Court, be binding on all the case «v 

the course of being wound up, on the liquidator and contn 
tones of the companv. 


'[(3) An order made under ®’i^n S 

no effect until a certified copy of the ord _ h ^ 

^nexed to ®every copy of the memorandum of to , 

issued after the order has been m*de, ^ 
company not having a of er ery^ P'onstiW'W 

+hp instrument constituting or dehnin^, 


of the company. 


uith sub- 


(4) If a company makes default ''compel 

section (3) the company and every officer 


I. 


Sob 



( 3 ), (4) a»d ( 5 ) added vide A;t No. VI of I999* 


Act No. XI of 2977 . 
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who is knowingly and wilully in default shall be liable to a 
fine not exceeding ten rupees for each copy in respect of which 

default is made. 

(5) The Court ma}", at any time after an application has 
been made to it under this section, stay the commencement 
or continuation of any suit or proceeding against a company 
on such terms as it thinks fit and proper until the application 
is finally disposed of. 

ir(6)] In this section the expression “ company ” means 
am* company liable to be wound up under this Act '[and for 
the purposes of this section unsecured creditors who may have 
filed suits or obta ned decrees shall be deemed to be of the same 
class as other unsecured creditors.] 

^[(7) An appeal shall lie from any order made by the 
Court exercising original jurisdiction under this section to the 
authorit}’ authorised to hear appeals from the decisions of the 
Court.] 

*[i53-A. (i) \Miere an application is made to the Court 

Provisions for faciiitat- Under section 153 for the sanctioning of 
ing arrangements and a Compromise or arrangement proposed 
compromises. between a company and any such persons 

as are mentioned in that section, and it is sh.own to the 
Court that the compromise or arrangement has been proposed 
for the purposes of or in connection with a scheme for 
the reconstruction of an\' company or companies or the 
amalgamation of any two or more companies, and that under 
the schemie the whole or any part of the undertaking or 
the property" of any company concerned in the scheme (in 
this section referred to as a transferor company) is to be 
transferred to another company (in this section referred to 
as the transferee company), the Court may, either by the 
order sanctioning the compromise or arrangement or bv anv 
subsequent order, make provision for all or any of the follow- 
ing matters : — 

{a) the transfer of the transferee compan5’ of the 
whole or any part of the undertaking and of the property 
or liabilities of any transferor company ; 

(&) the allotting or appropriation b^- the transferee 
company of any shares, debentures, pohcies, or other like 

(i- 5ub-s ctiO i ( 3 ) ♦ n'.mbettd as sub-sec tion Act V of 

f2j Added ndc Act No. V of 1999 

(3) Sections 153- and 153 “^ Ins.^rted r?i. .ictXo, VI of 1999, 
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under the compromise or 
or appropriated by that 


interests in the company which 
arrangement are to be allotted 
company to or for any person 

(c) the continuation by or against the transferee 
pany of any legal proceedings pending by or against 

transferor company : 


com- 

anv 


{d) the dissolution, without winding up, of any transferor 


company ; 


[e) the proN’ision to be made for any 
uithin such time and in such manner as the 
dissent from the compromise or arrangement , 


persons who, 
Court directs, 


(/) such incidental, consequential 
matters as are necessary to secure that 
or amalgamation shall be fully and 


and supplemental 
the reconstruction 

effectively carried 


out. 


( 2 ) ^^’here an order under th s section provides for 
the transfer of property or liabilities, that property shall, 
by virtue of the order, be transferred to and vest in, and 

those liabilities shall, by virtue of the order, be , 

to and become the liabilities of the transferee company and 
in the case of anv property, if the order so directs, 
from am charge which is by virtue of the compromise or 

arrangement to cease to have effect. 

(z) Where an order is made under this section e\en 

— celtit^n^- tV- 13 ^ 

sub-section, the company and everv °®«r oyhe comp ^ 
who is knowingly and wilfully m default shaU he 

a fine not exceeding fifty rupees. 

(4) In this section the expression and^the 

property nghts and powers of every description, 

expression “ liabilities” includes duties. 


(s) Notwithstanding the provisions^ 
of section 153. the expression ' company 
not include any company other than a 
meaning of this Act. 


of sub-section (6) 

in this section, does 
company vdthin 
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153-B. (i) \Miere a scheme or contract involving 

the transfer of shares or anv class of 
shares in a compan}^ (in this section 
refen'ed to as ‘the transferor company’) 
to another comoanv, whether a company 


Power to acquire shares 
of share-holders dissenting 
from schemes or contract 
approved by majority. 


v^-ithin the meaning of this Act or not (in this section referred 
to as the transferee compan\') has within four months after 
making of the offer in that beha f bj" the transferee company 
been approved by the holders of not less than three-fourths 
in value of the shares affected, the transferee company may, 
at an}" time within two months after the expiration of 
the said four months, give notice in the prescribed manner 
to any dissenting share-ho.der that it desires to acquire his 
shares, and where such a notice is given the transferee 
company shall, unless on an application made by the dis- 
senting share-holder within one month from the date on 
which the notice was given the-Court thinks fit to order otherwise 


be entitled and bound to acquire those shares on the terms 
on which under the scheme or contract the shares of the 
approving share-holders are to be transferred to the trans- 
feree company ; 


Provided that, where any such scheme or contract has 
been so approved at any time before the commencement of 
the Companies (Amendment) Act, 1999, the Court may, by 
order, on an application made to it by the transferee company 
within two months after the commencement of that Act, 
authorise notice to be given under this section at any time 
within fourteen daj's after the making of the order, and this 
section shall apply according!}*, except that the terms on which 
the shares of the dissenting share-holder are to be acquired 
shall be such terms as the Court may by the order direct 
instead of the terms provided by the scheme or contract. 

(2) \Miere a notice has been given by the transferee 
company under this section and the Court has not, on an 
application made by the dissenting share-holder, ordered to 
the contrary, the transferee company shall, on the expiration 
of one month from the date on which the notice has been 
given or if an apphcation to the Court by the dissenting 
share-holder is then pending, after that "application has 
been disposed of, transmit a copy of the notice to the 
transferor company and pay or transfer to the transferor 
company the amount or other consideration representing the 
pnce payable by the transferee company for the sliares 
which by virtue of this section that company is entitled to 
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acquire, and the transferor company shall thereupon register 
the transferee company as the holder of those shares. 

(^) Any sums received by the transferor company under 
this section shaU be paid into a separate bank account 
any such sums and any other consideration sa received shall 
be"' held bv that company on tnist for the several persons 
entitled to' the shares in respect of which the said sums or 
other consideration were respectively received. 

{•4) In this section the expression ‘ dissenting share-hoWers 
includes a share-holder who has not assented to the scheme 
or contrct and any share-holder who has failed or refused 
to transfer his shares to the transferee company in accordance 

with the scheme or contract.] 

Conversion of private company into public company. 


(i) If a comoanv, being a private company, 

L-^0+- V / _ - .• 1 ^ • U +V,at 


Conversion of private 
company into public 
company. 


alters its articles in such manner that 
they no longer include the provisions 
which, under the provisions of clause ( 13 ) 
of sub- section (i) of section 2, are required to be eluded 
in tbe articles of a companv in order to constitute it a pniate 
comoanv the company shell, as on the date of the alteration 

fourteen days ^after the slid date, file ivith the registrar a 
orosoectus or a statement in lieu of prospectus in the fom 
Ld ^containing the particulars set out in the form mar 

II in the Second Schedule. 



1,1 If "is made i« 

l^is knowingly and wilMly in default shall be liable to a 
fine not exceeding five hundred rupees. 

(^1 Where the articles of a company include 
aforesaid but detauit to be entitled to 

3“ .I. .-p« ' 

were not a private company . 

Provided that the Court, on being satisfied that 


I. 


Section 154 substituted vide -Act Xo. VI of 1999- 
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• -1 i-n rnTiinv with the conditions was accidental oi due 

!“''“'fHlfirtencr or to some swfficient cause, or that on other 

- ^‘’S ’orS^ch terns and*^ co Wions ' as seem _ to the Court 
' mst Md expedient, order that the company be relieved from 

such consequences as aforesaid.] 

PART V. 




[i: 


QV 

la: 


Winding uv. 
Prelhninayv. 


155- 


( i) The winding up of a company may be either— 


Mode of winding up. 


ii) bv the Court ; or 


(if) voluntary, or 

{{ii) subject to the supervision of the Court. 


{ 2 ) The provisions of this Act with 
winding up apply, unless the contrary appears, to 
up of a company in any of t’nese mode.^. 

C niitrihiifnrias . 


respect to 
the winding 


• ^ 


15 O. (i) In the event of a company being w'ound up, 

evers* present and past member, shall snb- 
ories ?nd"pasi ject 'to the provisions of this section, be 
members liable to Contribute to the assets of the 

c^ompan}’ to an amount sufficient for payment of its debts and 
liabilities and the costs, charges and expenses of the winding 
up, and for the adjustment of the rights of the contributories 
among themselves, with the qualifications following (that 

is to sav 


a past member, shall not be liable to contril ';te if he 
has ceased to be a member for one year or upw'ards before the 
commencement of the winding np : 


(/f) a past member shall riot be liable to contribute in 
itspect of any debt 01 liability of the company contracted 
after he ceased to be a member ; 
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{Hi) a past member shall not be liable to contributP 
unless It appears to the Court that the existing members L 

unable to satisfy the contributions required to be made hv 
them in pursuance of this Act ; • 




pt') in the case of a company limited by shares no 
contribution shall be required from any meinber ^xcee’din-- 

the amount if an}' unpaid on the shares in respect to which 
he is liable as a present or past member ; 


§ 


(‘•J_ hi the case of a company limited by guarantee, no 
contribution shall be required from any member exceedin'^ the 
amount undertaken to be contributed by him Ao the isets 
of the company in the event of its being vcoiind up ; 

{vi} noth iig m this Act shall in^■alidate anv 
provision contained in any policy of insurance or other 
contract whereb} tiie liaoiiity of indix'idual members on the 
policy or contract is restricted, or wherebv the funds of the 

company are alone made liable in respect of the policy o' 
contract ; 

ft'? I a ^u^l tlue to loiy member of a company in his 
chai actor oi a nieinbor, b} way of dividends, prohts or other- 
wise, shall not be deemed to be a debt of the company payabk 
to that inemlH-r in a case of competition between himself and 
any other cridiicir nut a nieinlier of the company ; but any 
such sum may be taken into .tecount for the purpose of the 
final adjustments oi the rights oi the contributories among 
theinsei\ os. 

i.ej In the winding up of a company limited by guarantee 
which ;as a share capital. e\'ery member of the company shall 
be habie, in addition to the amount undertaken to be contri- 
buted h'}' liiHi to the assets of the company in the event of its 
being wound up, to ccaitributc to the extent of any sums 
unpaid on an\ >liaies la id h\' liiin. 


^37- 


In tin. w.ntlmg up ul a limited coinpan}’ anv 


Lia. i ; 
iim lit 1 


f < 1 : M 


It M 


dioi tor wlii'tlier j<ast or present, whose 
li.dulitv' i^, in j'ursuaiice of this Act, 
imhmiti d, .^hall, in addition to liis liability 
(if aijV} to coniriieite as an rmiinarv men. her, be liable to make 

a lurtJi' r eniHribuiion ii he wi.tc at tlie conimeiicenient of 

the Vvunimg up a imub'cr ot an unlimited company: 
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Provided that 


(i) a past director shall not be liable to make such 
further contribution if he has ceased to hold office for a year or 
upwards before the commencement of the winding up ; 


(ff) a past director shall not be liable to make such 
further contribution in respect of any debt or liability, of the 
company contracted after he ceased to hold office ; 


[Hi) subject to the articles a director shall not oe liable 
• to make such further contribution unless the Court deems it 
Necessary to require that contribution in order to satisfy the 
debts and habilities of the company, and the costs, charges 
and expenses of the winding up. 


158. The term “ contributory " means every person 

Meaning of “contribu- liable to contribute to the assets of a 
• :ory‘'. Company in the event of its being wound 

' ip, and in all proceedings for determining and in ail proceed- 
ings prior to the final determination of the persons who are to 
De deemed contributories includes any person alleged to 
,be a contributory. 


-r * 


Ti59- 


Xatu e of liability of 
roatribatory. 


The liability of a contributory shall create a 

payable at the time specified in thc^ 
made on him by the liquidator.] 


debt 

calls 


160. (i) If a contributory' dies either before or after 

contTibutor'*69 in he has been placed on the list of contribu- 

of death of member. tories, his legal representatives and his 

‘-heirs shall be liable in a due course of administration to 
-contribute to the assets of the company in discharge of his 
'liability and shall be contributories accordingly. 


(2) If the legal representatives or heirs make default in 
paying ny money ordered to be paid by them, proceedings 
may be tahen for administering the property of the deceased 
contributory, whether movable or immovable, or both, and 
of compelling payment thereout of the money due. 

*[(3) For the purposes of this section the sundving 
co-parceners of a contributory who is a member of a Hindu 
joint family governed by the Mitakshara School of Hindu 

I. Section I5v (i) substituted lide Act Xo.VI of 1999. 

a. Section 160 (3) added vide, Act No. VI of 1099. 




Law shall be deemed to be hi< lee-al r^n 
heirs, ^^Presentatives ;• 


i6i- If a contributory is adjudged insolvent 

before or after he has been placed on^ 

list Or contnhn 4.1 " • 


Con^butories in case _ hc ims Deen 

of i^oivMcy of nems«. list of Contributories, then 


of the Hdnynnrand ""sh T?e“c 

the to admit to peTo/a "amT th”"*- 

in due course of Tan ant- In ' n'° '"'t P"'*’ of his as. 

respect of his liabilitv to contnbirie' tn^'^h ‘““hem 

company- : and ' ntnbuie to the assets of i 

the esrim*ated !X'’o7hk r '"f 1**'' in^ol'e 

already made. * ^ nails as well as ca 


d induis Up by Court. 


162. 


A comjianv 

% 


Circumstances in which 
eompany may be wouar 
np by Court 


may be wound up b\' the Court 


• - * 

that the rnmn^ ' oiiipant' has bv special resolution resolved 

that the compan.v he ivoun : up bV the Court • 

-n holding the ftanlu,!^ TneeCng " 


* • • 


Ut) It the 

within a 3-ear rroni 
ft whole V-'ar 


cornpan\- hoes not commence its busiutfss 

• ts incor] oration, or suspends its bus’ness or 


li the number of 
ni a pn\ Hte compau- below 
company, below seven 


members is reduced, in the cas 
two or, in the case of 3113' othe 


(v 


^ the company is unable to pay its debts ; 


JL ^ 

•hat the”compan,7^o'!.li^ liZund up'* “ " ''“'* 


f Jf 
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163 A company shall he deemed to be Uiiable to 

^ j . pav its debts — 

Cooipii y when deemeu 
qoabla to pay iis d^bts. 

(*) if a creditor, by assignment or otherwise, to whom 
the company is indebt d in a sum exceeding five hundred 
rupees then due, has served on the co.iipan . causing the 
same to be delivered by registered post or otherwise] at its 
registered office, a demand under his hand requiring the 
c 'inpanv to pat’ the ^um so due and the companv has for three 
we k' thereaiter neglected to pay the .-um, or to secure or com- 
pound for i' ti'i the reasonable -^tis.action oi the cied.tor ; or 

il execution or other process issued on a decree or 
oidei of ant Court in fax'our of a creditor of the companv is 
returned unsatisfied in whole or in part ; or 

{itt) if it is proved to the satisfaction of the Court that 

tlie compant is unable to pay its debts, and. in determining 

whether a company is unable' to pay its debts, the Court shall 

take into account the contingent and prospective liabilities of 
the company. 

« 

1(2) The demand referred to in clause (») of sub-section 
ii) s^hall be deemed to have been duly given under the hand 
of the creditor if it is si-ncd hy an a<'cnt or leeal adviser diilv 
authorised on his behalf, . r in the case of a firm if it is signed 

K f "k ° ^ a^' iser or anv one member of the 

nrm on behalf of the nrm. 


O’ 


164. Where the High Court makes an order for windin 

'ompany under this Act, it 

proceeding- in u ^ ' fit direct all subsequent 

District Cmnrt <;h District Court ; and thereupon such 

be deenSd to'bf ’-^he ^Cov'— 

the iurisdS^ r"i- Pftposes of such winding „p, all 

junsaiction and pfiwers of the High Court. 

" '^"'■"’^(-' 1 "' .Pt'^t- ss ,:,f a winding up in a Dis'rict 

Cnnr, It'l T tiPP*" to the High 
“Other. ' Com t that the same could be more con- 

^ eniently prosecuted in any other District 


I. 

2 

3 


r cambered 35 STb-ection 01 ti-l Art vt / 

Snbsti ute ! fo -b having iL *999- 

Sab^tioa (a; added to 1999 - 
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Court havin? jurisdiction tomnd up companies, the High Court 
may transfer the same to such other Court, and thereupon 
the winding up shall proceed in such other District Court. 

i66. An application to the Court for the winding up 

of a compan}’’ shall be by petition pre- 
^visions to appu- rented, sub feet to the pro\’isions of this 

cahoaj for win mg np. . ^ . i , t ‘ i,-. 

section, either by the company, or by 
any creditor or creditors (including any contingent or pros- 
pective creditor or creditors!, contributory or contrioutories, 
or by 3-11 or any of those parties, together or separately ^[or 

by the registrar^ . 

Provided that — 


ia) a contributory shall not be entitled to present, a 
petition for winding up a company unless — 

(t) either the number of members is reduced, in the 
case of a private company, below two, or, in the 
case of any other company, belo\v seven ; or 


Hi) the shares in respect of which he is a contributory 
or some of them either 

^ * 

him or have been held b\' him, and registere in 
his name, for at least six months during the 
eighteen months before the commencement ol 
the winding up, or have devolved on him throng 
the death of a former holder : 


-f(aa) the registrar shall not be enti 
a petition for winding up a company 





ti ) present 


ft) except on the ground that from the 

of the companv as disclosed in its balance-s 
from the report of an inspector appointed unde 
section 138 it appears that the company 1^ unaD 
to pay’ its debts, and 

(it) unless the previous sanction of 

has been Obtained to the presentation ot 

petition : 

Provided that no such sanction shall be 


/-n T r on 


the 



I. nsertad Act No. VI of 
2 C®*' iEi^9rt6f ffid4 Act No. VI of I999« 


Act No. XI of 
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heard^*^^ afforded an opportunity of being 


( A f winding up a company on the e round 

ot default on filing the statutory report or ‘in holding thn 

statutory meeting shall not be presented by any T)crsoii 
jxcept a share-holder, nor before the expiration of fonrU^e 

Sn held? ““8'“ hie 


. Court shall not give a hearing to a petition for 

winding up a company by a contingent or prospectfve creditor 

ea onab lrnd"ll?^“r ^ §‘-"1 ‘he Court thinks 

been established to the satisfaction of the Court. ^ ^ 


E.«. of „p in favour of aff the cfeTtors aid of°lirfh1 

on the ioun pet.t.on“offcS? lllf TcSlrl. 


order. 


168. A winding up of a company by the Court shall be 
winding up. ^ entation of the petition for the 


169. 


Court may grant injunc- 
tion. *' 


The Court may, at time after the presentatio 

order for winding im tfiA before making a; 

the company or of any T"v. ‘1'® ^PPhcation c 

pany. restrain further nroceediups in°" ’^hutory of the tom 

against the company, upon sue/ temif a^s ItloCThH 


170. 


(i) On bearing the petition the Court m.ay dismi- 

Powers of Court On , " Or Without COStS Or adioiirn f-r 

heaung pet;tion. hearing Conditional tr adjoum th 

order rh • . "^^ke any intTr^forder'''''''''''^^^^^"^^^^ 

a "inding up order 0.1 the grllndlnf I’/'t'’/ "tak 

company have been mort^fved 1 ^ ‘*‘® “aets of th 

a«ess of those assets, or thal thi comp^y hl 

«.iic company nas no assets. 

I r% \ T T ^ 1 




fm 
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meetinx the Court mav order the costs to be paid bv any 
personf who. in the opinion of the Conn . are responsible for the 

default. 

in -I Where the Court makes an order for the •vinding 
up of'a compam- it shall, except were 

simultaneously, forthwith cause intimation thereof to be .ent 
to the official receiver.] 

171. When a winding up order has been made ][or a 

' ts staved on piovisional liquidator has been appoin e . 
upo^ler. no suit Or Other legal proceedmg shall be 

nreceeded with or commenced against the compan> excep 
Feavrot the Court and subject to such terms as the Court ma> 

impose. 

(I) For the purposes of this Act, so far as it re- 
lates to the winding up of compame. b\ 

Ot liquidator. the Coutt the term ‘official 

the official receiver attached to the hr 

official receiver, then such person as the Gov ernn 

notification in the Uovemment Ga/ette, app 
purpose. 

(2) On the making of a winding up 

receiver shall become the officinal continuance 

and shall continue to act as such until his further 

is terminated by an order of the Court. 

(3) The oificial rt reiver shall rh?' books 

forthwith take into hi- custody and contr. 
documents and the assrts of the company. 


[i ji-A. 

Vacancy in the office 
ot liquidator. 


(4) The official receiver shall 
muneration as the Court shall fi.x. 


he entitled to such re. 


172. 


shall 


Copt of winding up 


f(l) On the making of a umdmg .“P up 

^ be duty of the 1 cunoner in the 

4 ■ I Jl ft . 


oe auty oi uic i c ..■-1^..^.. 

order to be hied with proceedings and the ^^"^P^^Yder vithii 


registrax 

month 


proceeaings anti tuv 
the registrar a copy ol the order 

from the date of the making the order.j 


ith 

a 


(2) on the filirg of the copy of a winding up order, the 


1. 

2 . 


Sub-sectio o) added t'^de Act No. ^ I of 1999- 

Inserted vide Aft N'*- VI oi ^999' 

i-rt.A inseried vide . ct No. VI of 99y 
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jgistrar shall make a minute thereof in 
company, and shall notify in the 
’tiat such an order has been made. 


his l)ooks relating to 
(Government (Ta7-ett(’ 


(3) Such order shall be deemed to be notice of discharge 
the servants of the company, except when the business of the 
ompany is continued. 


173 - 


Power ol Court to 
av winding up. 


The Court may at any time after an order for 

winding up, on the application of any 
creditor or contributory, and on proof 
to the satisfacti m of the Court that all 
■iroceedings in relation to the winding up ought to be stayed, 
.take an order staying the proceedings, either altogether or 
ora limited time, on such t'.rms and conditions as the Court 
hinks fit. 


174. The Court may, as to all matters relating to a wind- 

■ Court may have rega^d ^P- ^ave regard to the wishes of the 

•0 wishes of creiitorsor creditors or contributories as proved to 
ontnbuiones Sufficient evidence. 


Of' dal Liquidators. 

175. (T) F' r the purpo.se of conducting the proceedings 
Appsintmenc o ffi winding up a company, and perform- 

«cia, hqui,.iator sucli dutios ill reference thereto as the 

-ourt may impose, the Court may appoint a person or persons 
[other than the official receiv^er’ to he called an official liquida- 
tor or official liquidators. 

(2) The Court may make such an appointment provisionally 
it any time after the presentation of a petition and before the 
making of an order for winding up, ^[but shall before making 
any such appointment give notice to the companjb 
unless for reasons to be. recorded it thinks lit to dispense 
with the noticeb 

f peisons than one are appointed to the olhci 

0 official liquidator, the Court shall declare whether any act 
^ y his Act required or authorised to be done by the official 
nqui ator is to be done bv all or any one or more of such 

persons. 

i Vr of 1999,. 

Added v\d$ Act Kt , Vi oi 1999. 
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(4) The Court may determine whether any, and what 
secur ty is to be given by any official liquidator on hh 

♦ appointment. | 

(5) The acts of an official liquidator shall be valid 
notwithstanding any defect that may afterwards be discovered 
in h s appointment ^ Provided that nothing in this sub-section 
shall be deemed to give \'cLlidity to acts done by any official 
liquidator after his appointment has been shown to be 

invalid. 

(6) A receiver shall not be appointed of assets in the hands 
of an official liquidator. 

17b. (ij Any official hquidator may resign or be 
Resignation^ removals' temoved by the Court on due cause 

fillicg up vacancies and shOWn. 
cT'mpeDsaticn. 

(2) Any vacancy in the office '-f an official hquidator 
cippointed by the Court shall be filled up by the Court ^[and 
until the vacanv is so filled up the official receiver shall be 
and act a^ the official liquidator]. 

^3) There shall be paid to the official liquidator such 
salary or remuneration, by way of percentage or other'Aise, 
as the Court may direct ; and if more liquidators than one are 
app-'inted such remuneration shall be distributed amongst 
them in such proportions as the Court directs. • 


The official liquidator shall be described by the 

style of the official liquidator of the 
particular company in respect of whicii 

he is appointed, and not by his individual name. 


177. 


Ofi&cial liquidator. 


T177-A. (1) \\’here the Court has made a winding up 

order or appointed an official liquidate 

statemeat of afiairs to nro\ isionallv. ‘there shall, unless the Court 
be made to the ii juijator. order othenvise and so orders, 

be made out and submitted to the official liquidator ^ 
ment as to the aftairs of the company verified by an aftiaav 
and containing the following particulars, namely 

[a) the assets of the company, stating separately the 
cash balance in hand cind at the bank, if any ; 

WoMs HI br ickets added itdt Act >o. \ I of i 999 - 
bewUons 1;; -A and 477 13 iiiSened vide / ct ^o. V 01 1999. 


1 

2. 
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- (6) the debts and liabilities ; 

(c) the names, residences and occupations of the 
creditors stating separately the amount of secured debts and 
" unsecured debts, and in the case of secured debts particulars 
^ of the securities, their value and the dates when they were 

; given : 

{d) the debts due to the company and the names, 
residences and occupations of the persons from whom they 
' are due and the amount likely to be realised therefrom. 


(2) The statement shall be submitted and verified by 

• one or more of the persons who are at the relevant date the 

• d. rectors and by the person who is at that date the secretary, 
manager or other chief officer of the company, or by such 
of the persons hereinafter in this sub-section mentioned as 

- the official liquidator, subject to the direction of the Court, 
may require to submit and verify the statement, that is to 

- say, persons — 

(a) who are or have been directors or officers of the 
i company ; 

{h) who have taken part in the formation of the com- 
i pany at any time within one year before the relevant date ; 

m 

(c) who are in the employment of the company, or 
have been in the employment of the compan}” within the 
said year, and are in the opinion of the official liquidator 

: capable of giving the information required ; 

[d) who are or have been within the said year officers 
of or in the emplo\Tnent of a company, which is, or within the 

: said year was, an officer of the company to which the state- 
. ment relates. 

(3) The statement shall be submitted within twenty-one 
days from the relevant date, or within such extended time as 
the official liquidator or the Court may for special reasons 

appoint. 

(4) Any person making or concurring in making the 
statement and affidavit required by this section shall be 

ovied, and shall be paid by the official liquidator or pro- 
visional liquidator, as the case may be, out of the assets of 
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the conipanv. such costs and expenses incurred in and ab; 
the preparation and making of the statement and affidavit} 
the official liquidator may consider reasonable subiect to^ 

appeal to the Court. 1 

(5) If any person, without reasonable exciise, knowM 
and wilfully makes default in comphdng with the requiremeii 
of this section, he shall be liable to a fine not exceeding oJ 
hundred rupees for pv-er\’ day during which the default co? 

tinues. 

(6j Any person stating himself in writing to be | 
creditor or 'contributory of the company shall be entitled ti 
himself or by his agent at all reasonable times, on patma 
of the prescnbed fee, to inspect the statement submitted i 
pursuance of this section, and to a copy thereof or extra! 

therefrom. 

(7) Any person untruthfully so stating himself to bei 
creditor or contributory' shall be guilty of an offence un^ 
section 182 of the Ranbir Penal Code and shall, on the appli 
cation of the liquidator or of the official receiver, be punishaiA 

accordingly. 

V 

(8) In this section the expression “ the relevant date 
means, in a case where a provisional liquidator is appointee 
the date of his appointment, and, in a case where no m 
appointment is made, the date of the winding up ordei. 

177-B. (i) In a case where a winding up order is mai 

the official liquidator shall, as soon * 

statement by liquidator ^he receipt of the sta« 

ment to be submitted under section 17 7- A, and not later ^ 
four or with the leave of the 'Court, six months from , 
of 1 he order, or in a case where the Court orders that no s 
ment shall be submitted, as soon as practicable after m 
of the order, submit a preliminary report to the Court - 

((?) as to the amount of capital issued, subscribed, ® 
paid up, and the estimated amount of assets and liaou 
giving separately under the heading of assets par 

of—" 


(i) cash and negotiable securities ; 
(it) debts due from contributories ; 
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[Hi) debts due to and securities if any available to the 

company ; 

t 

(n») movable and immovable properties belonging to 
the company : 

[v) unpaid calls ; and 

{h) if the company has failed, as to the causes of the 
failure ; and 

(c) whether in his opinion further inquiry is desirable 
as to anj^ matter relating to the promotion, formation, or 

failure of the company, or the conduct of the business there- 
of. 


(2) The official liquidator ma\’ also, if he thinks fit, make 
a further report, or further reports, stating the manner in 
which the companv was formed and whether in his opinion 
any fraud has been committed by any person in its promotion 
or formation, or b}' any director or other officer of the 
compam' in relation to the company since the formation 
thereof, and any other matters which in his opinion it is 
desirable to bring to the notice of the Court.] 

17S. 11) The official hquidator '[whether appointed 

Custody of company’-; provisi^”'all\' Of notj shall take into his 
property. custody, or Under his control, all the 

propert}'’^ effects and actionable claims to which the company 
IS or appears to be entitled. 


, th^ property and effects of the companv shall 

e eemed to be in the custod}- of the Court as from the date 
01 the order for the winding up of the company.] 


[178-A. (i) The official liquidator shall within a month 

order for the winding 

rrpri-t f XI- ^ company convene a meeting of the 

the company as ascertained from the books and 

whether compan\') for the purpose of determining 

act w th Ih" i-"* oommittee of inspection shall be appointed tS 

commiHei’^^f liquidator, and who are to be members of the 
^-ommittee, if appointed. 


1. 

2 , 

3 - 


inse ted Act No. Vi of 1990. 

S-ction 178 (2) inseitpd i:Je Act Ko. VI of iqoq 
ection 178-A inserted vide Act Ko. VI of 1^9. 
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(2) The official liquidator shall within a week from the 

date of the creditors’ meeting convene a meeting of the con- 

tributories to consider the decision of the creditors and to 

I he same with or without modifications. 


accept 


If the contributories do not accept the decision of tlw 
creditors in its entirety, it shall be the duty of the official liqui- 
dator to apply to the Court for directions as to whether there 

shall be a committee of inspection and, if so, 

composition of the committee, and who shall be members 

thereof. 


(4) A committee of inspection appointed under this srcti® 
shall consist of not more than twelve membeis being create 
and contributories of the company of persons « 

in such proportions as may be agreed upon bv 

creditors and contributones, or as, in case ot ditt r , ) 

be determined by the Court. 


( 5 ) 

inspect 

times. 


The committee of inspection shall have ^ 
the accounts of the official liquidator at all reasonable 


(6) The committee shall meet at such times 

' . . 4* -foilina aDDOintlTl^nt, 


from time to time appoint and, failing fuch u* 


Lllllt: dUUUiiiL, ^ XX , f 

least once a month, and the liqu dator or ^ ^ ^ 

committee may also call meeting of the committee a. 

he thinks necessar^^ 


(7) The committee may act by a majoritj, of ^ Qf 
bers present at a meeting, but shall not act imlss a ma]OiitN 

the committee are present. 


(8) A member_ of the^ committee may^re^^^ 

waiting 


(9) If a member of the committee becomes^ absent^fit^ 
compounds or arranges with the creditors iea\*e 

five consecutive meetings of the committ ^ represent 


five consecutive meeLiugs vt -- h^m^elf represent the 

of those members w^ho together u office shall 

creditors or contributories, as the case ma> be, n . 

thereupon become vacant. 


(10) A member of th^ comirattee^may ^> 6 ^ 
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creditors, or of contributories, if he represents contributores, of 
which seven days’ notice has been given stating the object of 
the meeting. 

(11) On a vacancy occurring in the committee the liqui- 
dator shall forthwith summon a meeting of creditors or of cou- 
tributories, as the case may require, to fill the vacancy, aa l 
the meeting may, b}’ resolution, reappoint the same or aT)poiiii 
another creditor or contributory to fill the vacancy. 

(12) The continuing members of the committee, if not 
less than two, may act notwithstanding any vacancy in the 
committee.] 

179. The official liquidator shall have power, with the 
Powers ot official Sanction of the Court, to do the following 

liquidator. things ! 

^ [a) to institute or defend any suit or prosecution, or 
other 'legal proceeding, civil or criminal, in the name and on 
behalf of the company ; 

(b) to cart}' on the business of the company so far as 
may be necessary for the beneficial winding up of the same ; 

(c) to sell the immovable and movable property of the 
' ompany by public auction or private contract, with power to 
transfer the whole thereof to any person or company, or to ‘Sell 
the same in parcels ; 

K i, u execute, in the name and on 

enalf of the company, all deeds, receipts, and other documents 

ana for tha: purpose to use, when necessary, the company’s 


(c) to prove, rank and claim in the insolvency of anv 

balance against his estate, and to receive 

°^^hat balance, as 
separate debt due from the insoh^ent and rateably with the 
other separate creditors; 

1 

npndi^nr^^ and indorse any bill of exchange 

con P. the name and on behalf of the 

tbe^^ompanv'a^ "’1^ respect to the liability of 

P ea. made or endorsed by or on behalf of the . ompany 
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in the course of its business , 


{g) to raise on the securitv of the 
anv money requisite ; 

'V 


assets of the company 


to take out in his official name, letters ot adimnis- 

■ ^ to Inv deceased contributory and to do m his official 

tration to an\ for obtaining payment of any 

.nonoy due from a 'but^y or in all 

conveniently’ done m t purpose of enablms the 

such cases ‘he money due sha l ^ the v 

'Sr men" !°bc deired to be due to the liquidator himself 


(/) to do 
winding up the 
assets. 


all such other things as may he iiecessar\ 
affairs of the company and distnbntinj; 


for 

its 


The Court inav proiide by any order that the 
Lstr official liquidator may exercise anv ot 


a, o«.;ai above powers without the sanction or 

,• ni the Surf and, where an official liquidator is 
rSSy ilppointed; mav limit and restric. his powers by 

the order appointing him. 


iM. 


The official liquidator may, "ith .^vccate 

of the Court, appoint an adiccate. 

ProvisMi lor icKai . ^ - qj- pleader entitled to appear 

.^.stance ro oti.c.ai attorney Or pi - 

r V - luUes- Provided that, where the official 
performance ‘ ^uall not appoint his partner, 

Sst thVlatter con<:^ to act without remuneration. 


Official books to be boOkS 


in manner prescribed, ^ “ 

, . me mernlil and ol such other matter 
minutes ot prt.cceci g ^ ..itor or contributou may 

" rtof Id Ihe d-. pe--»v 

agent inspect any sucb book>. 


n( 2 ) Every offirial liquida'or shall, at ^suA ‘"^rr'duii »6 


e 



'bribed but not less than mice in e 


'=^-11 


, Renombertid a? ‘‘-t’ V. ^ M - 1 U 99 ’ 


Act No. XI 0 / 1977. 


139 


his tenure of office, present to the Court an account of his re- 
ceipts and payments as such liquidator. 

(3) The account shall be in the prescribed form, shall 
be made in duplicate, and shall be verilied by a declaration in 
the prescribed form. 

(4) The Court shall cause the account to be audited in 
such manner as it thinks fit and for the purpose of the audit 
the liquidator shall furnish the Court with such vouchers and 

.information as the Court may reqxiire and the Court may at 
' any time require the production of and inspect any books or 
accounts kept by the liquidator. 

(5) When the account has been audited, one copy there- 
of shall be filed and kept by the Court, and the other copy 
shall be delivered to the registrar for hling, and each copy 
shall be open to the inspection of any creditor, or of any 
person interested.] 


183. (i) Subject to the provisions of this Act the 
^ , , official liquidator of a company which 

Exercise and con'rol ... ^ 

of u .uidator's powers. IS bcng wound up by the Court shall, 


given 


in the administration of the assets of the 
'-'ompany and in the distribution thereof .aino.ig its ere lit-ns, 
have regard to any directions that may be 
..by resolution of the creditors 01 contributories at any 
.general meeting ^[or by the committee of inspection 
and any directions given by the creditors or contributories at 
any general meeting shall in case of conflict be deemed to over- 
ride any directions given by the committee of inspect, on j. 




(2) The official liquidator may summon general meetings 

of the creditors or contributories for the purpose of ascertaining 

their wishes, and it shall be his duty to summon meetings at 

such times as the creditors or contributories, by resolution, 

may direct, or whenever requested in writing to do so by 

one-tenth in value of the creditors or contributories as the case 
may be. 


(3j The official liquidator may apply to the Court 
m manner prescribed for directions in relation to any particular 
matter arising in the winding up. 


(4) Subject to the provisions of this Act, the official 

I. Words ia brackets sdded t ‘de Act Ko. VI of 1999. 
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liquidator shall use his own 
tion Oi the assets of the co^ 
thereof among the creditors. 



discretion in 

and in 


the 

the 


administra- 


distributiot 


(s.) If any person is aggrieved by any act or decision oi 
the offical iiquidator, that person may appiy,y the Com. 
and the Court mav confirm, reverse or modi,,. e aa o, 
Lcision complained oi, and make such order as it 

in the circumstances. 



s ]iis; 


Qydinayy Pouors oj Lourt. 

m ^ 


184 



(i) As soon as may be^ after making a v.ir 
^ . UP order, the Court shall settle a list of 

Settlerr^nt of cf ^ ^ tV- 


con r; u orie^ and 
caticn of assets 


contributories, \Nith power to rectify tb 

resister of members m all cases vlicre 

ict rpnui''ed in puisuance of this Act, and ;haL 
cause • he a.^^sets of the company to be coUectea ana appiiea 
in discharge of its liabilities. 


(al In settling the list of contnlnitories the Court M 

Hicrinouiih between persons who arc- con nbutcries m e, 
t n nclit and perso.i; u ho are coiitrihutones as being rep 

sentatives of or liable for the debts of others. 


rSs. The Court may, ,;t any time alter making a 

up ord.er. require aiiv contnluton 


lip tU'lCi. ^ ^ 

Power to require deliv- tilllC being SCttlcd On t - .1-t 0 

er>' of rropertt tributorits and any t^u^tee, 

banker, i gent, or officer of u e company 

Cour? directs, to the cfftcial liquidator any 
or documents in his hands to wf.ich the company is 

entitled. 


186 . 


(I) The Con-t mat', at any time 
co„. t. 'tP order, poke an ord 

on the li-t of rontributoii. s to pay. ^ of the 

order, any inone\ diif tr< in l im or k lu r nio*'^ 

whom i:*' P piF' -oni.' to tlu- temjany ^ 

payal !. by him or the estate by muuc of any call m P 

of tliir .\ct. 


1 


(_) Tlie Court m mal ing such an ’ .'‘J y c 

of an unlimited cwiniany, allcvN to the cen luu 
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set-of^ any money due to him or to the estate which he re- 
presents from the rompg^ny on any independent dealing or 
contract with the company, but not any money due to him as 
a member of the company in respect of any dividend or profit ; 
and may, in the case of a limited company, make to any 
director whose habilitv is unlimited or to his estate the like 

allowance : 

Pro^'ided that, in the case of any company, whe'her 
limited or unlimited, whe.n all the creditors are paid in full, 
any money due on any account whatever to a contributory 
from the comoanv may be allowed to him by way of set-off 
against any subsequent call. 

187. (i) The Court may, at any time after making a 

I'owfr of Court to winding up order, and either before or' 

calls. after it has ascertained the sufficiency of 

the assets of the company, make calls on and order payment 
thereof by all or any of the contributories, for the time being 
settled on the list of the contributories to the extent of their 
liabilit}’, for payment of any money’ which the C ourt considers 
necessary’ to satisfy^ the debts and liabilities of the company' 
and the costs, charges and expenses of winding up and for 
the adjustment of the rights of the contributories among 
themselves. 


(2) In making the caU the Court may take into considera* 
tion the probability’ that some of the contributories may partly 
or wholly’- fail to pay^ the call. 


188. The Court may’ order any contributory, purchaser 

Po^er to order payment Or Other persou from whom money’ is due 
into Bank. .j-q Company’ to pay’ the same into j 

the account of the official liquidator '[in any scheduled bank] 
instead of to the official liquidator, and any’ such order may be 
enforced in the same manner as if it had directed payment to 
tiie official liquidator. 


189. 

Population 
wiUi Court. 


.Ml moneys, bills, Hiiitdis, notes and other securities 

paid and delivered ®[into the bank where 
of account liquidator of the company may have 

his. account] in the event of a coiiipany 


i" '‘a BanV named by it, as the case may be. or any branch thereol 

smittcd tide K’st So VI of Togg. 7.7 

Inserted ride .\ct '^o VI of iggg. 

••.^>..1.-^ Suoititatii for ‘'the Bank nanij.d uider section 
pective^y m Act XI of 1377 vide Act -So. Vi of 1993. 




1 33 or any braQ:h tbereol 
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being wound up by the Court, shall be subiect in all respects tc 
the orders of the Court. 


190. 


(i) An order made bv the Court on a contribmon 

shall (subject to any right of appeal) h 
conclusive evidence that the money, i; 
anv, thereby appearing to be due 

ordered to be paid is due. 


Ord« on contribntosy 
conclusive evidence. 


01 


(2) Ail other pertinent matters stated in the order shal 
be taken to be trulv stated as against all persons, and in al 


proceedings whatsoever. 


Tl-e Court may fix a time or times within whici 

creditors are to prove their debts or claim.' 

tors not provin? in time. Qp tO be eXCludcd from the benefit of JBt 

distribution made before those debts are proved. 


191. 

Po»er to exclude credi- 


IQ2. The Court shall adjust the rights of the contnk- 

• u*: f tones arnons themselves, and distnbii.: 

contributories. anv suFolus among the personb entitir. 

thereto. 


IQ3- 


The Court may. in the event o( the as ets be; 

insufficient to satisfy the liabilities, 
Power or^.er f'Cf-ts. Older as to the payment out ot ii- 

assets of the costs, charges and expense 
incurred in the winding up in such order of prionty as the tou 

thinks just. 


194 


(i) When the affairs of a company ^ 

pletelv wound up, the Court shall 
Difoiution of compauy Q^der^that the company be ^^issohjd 

the date of the order, and the company shall be dis 


accordingly. 


of 6 


(2) The order shall be reported within 


making thereof by the official liquidator 
who shall make in his bonks a minute of t e 


company. 


(3) If the official liquidator makes iSleW 

with the requirements of this section, he ^ vv-hicfi^ 

fine not exceeding fifty’ rupees for ei erx day 

is in default. 


Act No. XI of 1977. 

Extraordinary Powers of Court, 

195. (i) The Court may, after it has made a winding 

Power to summon Order, Summon before it any officer of 
persons suspected of hav- the Company Or person known or suspected 
mg property of company, have in his possession any property 

of the company, or supposed to be indebted to the company, 
or any person whom the Court deems capable of giving infor- 
mation concerning the trade, dealings, affairs or property 
of the company. 

(2) The Court may examine him on oath concerning the 
same, either by word of mouth or on written interrogatories, 

and may reduce his answers to writing and require him to sign 
them. 


(3) The Court may require him to produce any docu- 
ments in his custody or power relating to the company : 
but, where he claims any lien on documents produced by 
him, the production shall be without prejudice to that lien, 
and the Court shall have jurisdiction in the winding up to 
determine all questions relating to that lien. 

(4) If any person so summoned, after being tendered a 
reasonable sum for hiS expenses, refuses to come before the 
Court at the time appointed, not having a lawful impedi- 
rnent (made known to the Court at the. time of its sitting, and 
^iOved by it), the Court ma}'’ cause him to be apprehended and 
brought before the Court for examination. 


19^* (i) WTien an order has been made for winding up 

Power to order public ^ compan\' by the Court, and the official 
“n”Srs. liquidator has apphed to the Court 

, ’ . stating that in his opinion a fraud has 

een committed by any person in the promotion or formation 
0 e company, or by any director or other officer of the 
company m relation to the company since its formation, the 
o may, after consideration of the application, direct that 
any person who has taken any part in the promotion or forma- 

the company, or has been a (..irector, manager or other 
A if shall attend before the Court on a day 

exam^lf? purpose, and be publicly 

th^ idn.^^ to the promotion or formation or the conduct of 

as ^ company, or as to his conduct and dealings 

as directors, manager or other officer thereof. 
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(2) The official liquidator shall take part in the exarp.i- 
nation, and for that purpose may. if specially authonsed by the 
Court in that behalf, employ such legal assistance as may be 

sanctioned by the Coutt. 

' U) Anv creditor or contributory may also take part in 
the examination either personally or by any person entitled to 

appear before the Court. 

(4) The Court may put such questions to the person 
examined as the Court thinks fit. 

(5) The person examined shall be examined on oath, 
and shall answer all such questions as the Court may put or 

allow to be put to him. 

(6) A person ordered to be examined under this section 

mav 'at his own cost employ any person entdled to appe^ 
before the Court, who shall be at liberty to put him to snc qu ^ 
tions as the Court mav deem just for the purpose ot enabli . 
him to explain or qualify anv answers given by him . ^ ^ 

that if he is. in the opinion of the Court, exculpated from ani 

charges made or suggested against him, the Coim may 
him such costs as in its discretion it may think h . 


(7). Notes of the examination shall be taken u ^ 
writing, and shall be read over to or by, and si^e r ’ _ 
person examined, and may' thereafter be use m - 
against him in civil proceedings, and shall ^ 

inspection of anv creditor or contributory a a 

times. 


(8) The Court may, if it thinks ht. adiourn the -xaiiima 
tion from time to time. 

Court 


(q) An examination under this y,p hel^i 

so directs, and subject to any' rules in i\up Higt 

before any District Judge, or before any 0 cer 1 ^o'.vers 
Court, bein? a Registrar, or Deputy Regi^t^ar. an - ^ g^ami' 
of the Court under this section as to the conduc ^ j-gop 

nation, but not as to costs, may be exemse . 
before whom the examination is held. 


197. 


The Court, at any time either bel re or a™' .jbli 


a trinding up order .;n P'o®* nltSuto^ 
Powr to arrest abscond- causs foi believing tliat a .-vise 

in/ coatributorv - •. t , /^r nthenM^^ 


j-'L ^ 
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abscond, or to reino\ e or conceal any of his property, for the 
purpose of evading payment of calls or of avoiding examination 
respecting the affairs of the compan}^ may cause the contribu- 
tory to be arrested and his books and papets anil movable 
propert}' to be seized, and him and them to be safely kept 
until such time as the Court may order, 

19S. Any powers by this Act conferred on the Court 

shall be in addition to, and jiot in 

Saving of other proceed- restriction of any existing powers of 

instituting proceedings against any con- 
tributory or debtor of the company, or the estate of any con- 
tributory or debtor, for the recovery of any call or other sums. 

Ettforcement oj and Appeal jrom orders. 

199. All orders made by a Court under this Act 

Po^er to enforce order. enforced in the same manner in 

which decrees of such Court made in any 
suit pending therein may be enforced. 

200. Any order made by a Court for or in the course 

O’der made io any of the winding up of a company shall be 
Sher Courff cnforced in any place in the State other than 

that in which such Court is situate bv 
the Court that would have had jurisdiction in respect of 
suer company if the registered oflice of the company had 
been situate at such other place, and in the same manner in 

aL respects as if such order had been made by the Court that 
IS hereby required to enforce the same. 


201. 


%. j Tt ^ 

orders to be eniorced bv 
Otiier Courts. 


Where any order made by one Court is to be 
iiode of dealing vith enforced by another Court, a certified copy' 

of the order so made shall be produced to 
fn onf .<- 1 . projier officer of the Court required 

copv S ■‘i’® production of such certified 

^de and thereu[»n the last mentioned Court shaU tike the 

matter for enforcing the order in the 
y e manner as if it were the order of the Court enforcing 


th 


a 


Sara 


Ke-heannp of and appeals from, any order or 

'hpeau from orders ^^^.^^sion made Or given in the matter of the 

winding up of a company by the Court 
may be had in the same manner and 


46 


The Comi'dnies 


, tn the same conditions in and subject 
mav be had from any order or decision of 

cS to cSes 'Vithin its ordinary junsdict.on. 


to which 
the same 


Voluntary ninding up. 


In vrhieh 2oa company may be wound up 

Circutnstances iu wiiicn 20 j. r 

company mty b- voluntarily : — 


op voluotatily* 


• A ik( fixed for the duration 

(I) when expires/ or the event (if anv 

of the of which the articles provide that 

f-ThT/nLsed": r sott requiring the company to le 
meeting pasbcu 

\v’ound up voluntan \ 


^ 1 Vi\' Noe‘''ial resolution 

if the company te=ohe» .b> =pc i 

:he company be wound up voUmtan x . 


, 3 ) if the company re^o'^s^by cm““ 

° the effect thm 


O the effect that reason ,, 

ts business, and that i ^ vobrntarilv winding up 

jxpression ‘ re sol u ion Cleans a resolution passed 

,sed hereafter this section], 

lause (i)-. clause (2) or claus^ 13 


204 , A voluntary "d^d^^nix ^haU^h'J^m^f ,he 

Commencement ^ rr yoluntaiilv winding' UpJ. 


jluntary winding up. 


When a company '™"“fon"^the' comS^cem^ 

company shall, irom tii<c ^ 

Effect of voluntary . -ai-^ 


205. 


company snail, non' “ rarrt’ on iis 

■■ i.tiis o' of the winding up, cease . 

„o. .. 0 . 0,0 ^°.,lPeof 

equired from the beneficial wmdmg xrp 


Provided that the rojpomte PutthTw 

— d, solved. 


^ , • or extraordinary 

206. (1) Notice of any special ^ company 

vl,«S"r voluntarily shall be given b> the 


1. Added ride wiodliM? op* 

4rtr ' AtlthnTiSlXl£ the WlDCMlg «r 
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.vithin ten days of the passing of the same by advertisement 
~,n the Go\ernment Gazette, and also in some newspapers 
/if any) circulating in the district where the registered office 
')f the company is situate. 

(2) If a company makes default in complying with the 
equirements of this section, it shall be liable to a fine not 
exceeding fifty rupees for every’ day during which the default 
*'^:ontinues ; and e\"ery officer of the company wffio knowingly 
nd wilfully authorises or permits the default shall be liable 
^_o a like penalty. 

uL- 1. 

• f 

F ^[207. (i) 'Where it is proposed to wind up a company 

, , voluntarily, the directors of the company 

i Declaration of solvency. ■j.-i'' r ^ ^ 

l~" or, in the case of a company having more 

han two directors, the majority of the directors may, at a 
neeting of the directors held before the. date on which the 
lotice of the meeting at which the resolution for the winding 
of the company - is to be proposed are sent out, make a 
leclaration verified bj^ an affidavit to the effect that they 
lave made a full inquiry into the affairs of the company, 
nd that having so done, they have formed the opinion that 
? '-he company' will be able to pay its debts in full within a 
’.^■leriod, not exceeding three years, from the commencement 
•f the winding up. 

(2) Such declaration shall be supported by a report 
•f the company’s auditors on the company’s affairs and shall 
: :iave no effect for the purposes of this Act unless it is delivered 
^ i 0 the registrar for registration before the date mentioned 
n sub-section (i) of this section. 

tar- (3) A winding up in the case of which a declaration has 
j^^/oeen made and delivered in accordance with this section is in 
jjpAis Act referred to as a “ members’ voluntary winding up ” and 
dji winding up in the case of which a declaration has not been 
nade and delivered as aforesaid is in this Act referred to as “a 
creditors’ voluntary winding up.” 

rst? : 

t()i Members’ voluntary winding up. 


208. The provisions contained in sections 208-A to 

inclusive, shaU apply in rein- 
tion to a members’ voluntary wind ng up. 


members’ 
binding up. 


oluntary 


I. 


Sections 207 to 218 substituted vide Act No, VI oi 1999. 
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208- A. (11 The company in general meeting shall app 

one or more liquidators for the pm 

appomt «mune° of windmg up the affairs and distribw 

ration of liquidators. assets of the compan}', and may 

r0rnuneration to be paid to him or them. 


(2) On the appointment of a 
of the directors shall cease, except 
general meeting, or the hquidator, 

thereof. 


liquidator ail the pov 
so far as the company 
sanctions the contmuana 


20S-B. (i) If a vacancy occurs bv death, resignation a 

Pcver t3 fill vacancy in otherv isc in the ' office of liquidaid 
ofiice of liquidator. appointed by the company, the comp® 

in general meeting may. subject to any arrangement mi 

its creditors, fill the vacancy. 

(2) For that purpose a general meeting may be c»l 
vened by any contributory or, if there were more liquidatoe 

than one, bv the continuing liquidators. 

* ^ 


(3) The meeting shall be held in manner pro\nded b 
this Act or by the articles, or in such manner as may, a 
application by any contributory or by the contimiiu 

liquidators be determined by the Court. 


208-C. (1) Where a company is proposed to be, or -■ 

in course of being, wound up altogem. 
voluntarily, and the whole or part oi*^ 
business or property is proposed to 
transferred or sold to another comps^ 
whether a company vithin the meaning of this Act or_ ^ 


Power of liquidator to 
accept shares, etc., as 
consideration for sale 
property of company. 


of 


(in this section called ‘ the transferee th 


of the first mentioned company (in this section 
‘ transferor company j may u ith the sanction of a ^p^ 
resolution of that company conferring either 




authority on the liquidator or an authority in respect « 
particular, arrangement, recei\ e in compensation or par 


pdilic-uicti AXA nr 01^^ 

pensation for the transfer or sale of shares. 


like interests in the transferee company, lor 

among the members of the transferor company, or m ^ 
into an\' other arrangement whereby the members 




transferor company may, in lieu oi receiving caih, 



policies or other like interests or in addition ^ tt 

cipate in the profits of or receive any other benefit 

transferee company. 
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(2) Any sale or arrangement in pursuance of this section 
shall be binding on the members of the transferor company. 

If any member of the transferor company who did 

not Ute in favour of the special resolution expresses his 
dissent therefrom in writing addressed to the liqmdatoi and 
left at the registered office of the company within se\ en days 
after the passing of the special resolution, he may require 
the liquidator either to abstain from cr rrymg the resolution 
into effect or to purchase his interest at a price to be detei min- 
ed by agreement or by arbitration. 


* (4) If the liquidator elects to purchase the member’s 

interest, the purchase money must be paid before the company 
dissolved, and be realised by the liquidator in such manner as 
may be determined by special resolution. 


(5) A special resolution shall not be invalid for the 
purposes of this section by reason that it is passed before or 
concurrently with a resolution for voluntary windin,? up or 
for appointing liquidators, but if an order is made within a 
year for winding up the company by or subject to the super- 
' \dsion of the Court, the special resolution shall not be valid 
unless sanctioned by the Court. 


208-D. (i) In the event of the winding up continuing 

Duty of liquidator to ^ore than one year, the liquidator shall 

“ call general meeting at suiTimon a general meeting of the company 
end of each year. first year from the com- 

mencement of the winding up and of each succeeding year, 
or as soon thereafter as ma\’' be convenient within ninety 
days of the close of the year, and shall lay before the meeting 
an account of his acts and dealings and of the conduct of the 
yffiiding up during the preceding year and a statement in 
the prescribed form containing the prescribed particulars with 
respect to the position of the liquidat’on. 


(2) If the liquidator fails to comply with this section, 
he shall be liable to a fine not exceeding one hundred rupees. 


208-E. 


Final 
dissolution. 


(i) As soon as the affairs of the company are 
meeting and fullv wouiid Up, the liquidator shall make 

up an account of the winding up, showing 
how the winding up has been conducted and the property of 
the company, has been disposed of, and thereupon shall call 
a general meeting of the company for the purpose of laying 
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before it the account, and giving any explanation thereof. I 

{2) The meeting shall be called by advertisenial 
specih-ing the time, place and object thereof, and public 
one rnonth at least before the meeting in the manner spet^ 
in sub-section (i) of section 206 for publication of a ikm 

under that sub-section, 

(3) Within one week after the meeting, the liquidate 
shall send to the registrar a copy of the account, and shC 
make a return to him of the holding of the meeting and 
its date, and if the copy is not sent or the return is not ra^ 
in accordance vnth this sub-section the liquidator shall a 
liable to a fine not exceeding fifty rupees for every day duia 
which the default continues ; 

Provided that, if a quorum is not present at the meetiis 
the liquidator shall, in lieu of the said return, make a reto 
that the meeting was dulv summoned and that no quonaj 
was present thereat and upon such a return being made ^ 
provisions of this sub-section as to the making of the retffl 
shall be deemed to have been complied with. 


(4) The registrar on receiving the account and atfe 
of the returns mentioned in sub-section (3) shall tortliv^ 
register them and on the expiration of three months Irom ^ 
registration of the return the company shall be deemed to J 

dissolved ; 

Pro\dded that the Court may, on the application oH 
liquidator or of any other Person v^o appears to the ^ 

to be interested, make an order defernng 2^^ date at 
the dissolution of the company is to take effect for s 
as the Court thinks fit. 


(5) It shall be the duty of the person on whose p- 
tion an order of the Court under this section is ma • 
twenty-one days after the making of the order. 
the registrar a certified copy of the order foi r ^ 
and if that person fails so to do he shall be ha^ 
not exceeding fifty rupees for every day during 

mnfirmPQ 
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Creditors' voluntary wi- ding up. 

209. The provisions contained in sections 2oq-A to 

Pro\dsions applicable 20Q“Tr, hoth inclusi\ e, shalJ apply in rela~ 
to a creditors’ voluntary- tion to a Creditors’ ^’ollmtarv winding: up. 

winding up. ' ox* 

209-A. (i) The company shall cause a meeting of the 

Meeting of creditors. Creditors of the company- to be summoned 

for the day, or the da}' next following the 
day, on which there is to be held the meeting at which the 
resolution for volnntar\' winding up is to be proposed, and 
shall cause the notices of tlie said meeting of creditors to be 
sent by post to the creditors simulraneousl v with the sending 
of the notices of the said meeting of the company. 

(2) The compaii}' shall cause notice of the meeting of 
the creditors to be ad\'ertised in th*^ manner specified in 

sub-section (i) of section 206 for the publication of a notice 
under that sub-section. 

(3) The directors of the company shall — 

(a) cause a full statement of the position of the 

compan5’’s affairs together with a list of the creditors of the 

company and the estimated amount of their claims to be 

laid before the meeting of creditors to be held as afore- 
said, and 


(b) appoint one of then' number to preside at the said 
meeting. 


(4) It shall be the duty 
preside at the meeting of the 
and preside thereat. 


of the director appointed to 
creditors to attend the meeting 


tion for meeting of the company at which the resolii- 

the rp-o^ oJuntar^- winding up is to be proposed is adjourned and 

Zn mtTJZ adjourned meeting, any resolu 

of sub-section (il'o^'thlrfectiom^.M 

(6) If default is made — 

and (2)V ' ^<^n'pan\ in complying with sub- sections (i) 
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resolution shall not, unless the Court otherwise directs, be 
4,. qualified to act as members of the committee and on any 
' * application to the Court under this provision the Court may, 
if it thinks fit, appoint other persons to act as such members 
[j-jj,. in place of the persons mentioned in the resolution. 

209-D. (i) The committee of inspection, or if there is 

rfe: Fixing of liquidators’ ^o such Committee, the creditors, may fix 
* ; remuneration and cesser the remuneration to be paid to the 

liquidator or liquidators, and where the 
remuneration is not so fixed, it shall be deterinined by the 
Court. 




(2) On the appointment of a liquidator, aU the powers 
of the directors shall cease, except so far as the committee 
of inspection, or if there is no such committee, the creditors, 
sanction the continuance thereof. 


209-E. If a vacancy occurs, by death, resignation or 

Power to fill vacancy Otherwise, in the office of a liquidator 
in office of liquidator other than a liquidator appointed by or 

by the direction of the Court, the creditors may fill the 
vacancy. 


:lie K 
tki' 

:o®- 

si 1-' 
'oiBi' 


fi.' 



onf 


209-F. 


The provisions of section 208-C shall apply in 

the case of a creditors’ voluntary winding 
up as in the case of a members’ voluntary 
wiiiding up with the modification that 
the powers of the liquidator under the said section shall not 
be exercised except with the sanction either of the Court or 
of the committee of inspection. 


Application of section 
2oS'C to a creditors’ 
voluntar}^ winding up. 


i 

DC 

31 

oia; 

the 

ber^'' 

)# 


209-G. 


iV 

■'0! i' 


Duty of liquidator to 
Call meetings of company 
and of creditors at end 
of each year. 


(i) the event of tlie winding* up continuing 

for moie than one year, the liquidator 
shall summon a general meeting of the 
company and a meeting of creditors at 
the end of the first year from the com 

oTmToTh th up and of each succeeding year. 

aL ! “P during the preceding vear 

binding up’’" position of the 

(2) If the liquidator fails to comply with this section 
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1 lie 


he shall be liable to a fine not 
rupees. 



or 

b 


one 



Final meeting 







tr -te soon as the affairs' of the company are 

209-H. (i) a liquidator shall make 

dis»i«.i.n. up an account of the 'vindmg up showmg 

. n. beeii conducted and the property 

how the winding p r^isposed of, and thereupon shall 

a. „S,M ly •!- 

the meeting and gn mg an> 

(i) Each such meeting shall be called by advertisement, 
speciMng the Lre, place and object^ thereof and pubhshed one 

month at least ^ ?o?^for'°the miblication of a notice 

in sub-section (i) of section 20D lor me 

under that sub-section. 

(3) Within one *fter the fete^ oj the meetags, «, 

Id the ® in^ the ^iqu^ shaU send to the 

date of the later meeti ^ ^ to 

h STth\ toM.ng 0" fte mee(ings and of their dates,, and 

if the copy is not sent or the f«t«m ^ ^ 

with this sub-section durinff which 

not e.Kceeding fifty rupees for every y 

default continues : 

Provided that, if a quorum (which for 

this section shaU be two f f 

such meeting, the liquidator shall, m I eu 

make a return that the meeting wa^ dul 

that no quorum was present there j ■ 

being made the pm .isif'ns oi lus 
of the return ."ha 1, m respect oi that me 

have been coinpU d with. 

(4) T ie regi'trar on rccciviug 
of each suv li meeting either of the 
seciiun (3) shall forthwith r. gistei 
of three' numths from ti e re; 

shall be (U'cmeJ to 1 e dissol ea : 

Provided! at the Co.rt :i.,y on 

>v or of any other per on who app ^ 





of such 






such a 
as to the a 
be dee 





to 





lie account and . 

retains mentioned in 

»,u and on the exi irati» 

'i n thereof the co.rp»! 




niak'* ail order deierTiiig the date at 
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dissolution < f the co.ripan}' is to take effect for such time as 
:he Court thinks fit. 

(5) It shall be the dut}- of the person on whose application 

ten 






I’l ortior ot th,‘ Court und 1 this section is mad 
s after the making 01 the order, to deliver 10 the 
-i certi ed cop}' of the order for registration, and if i 
ails so o d ) he shall be liable to a hne no 
eupees fo; ever}- day during which the default continues 

Members’ or Creditors’ 'Voluntary zcinding up. 


registrar 
person 



S 



210. 





pro\'isions 

both incliisice, 


in ^e 
s'., ail 




^ro’.*isioa= a-ppii • T • 

i erery voluntary wind- X'oluntai'V Winding up 'V 

or a credi or's winding up 


n 211 to 218, 
to etery 
ner a member’s 



211. Subject to the provisions of this Act as to preleren- 
Distribution of pro- tial paviiien's the pt'cp "rtu o. a company 


^erty of company. shall. ou its w nding up, bc appiieQ m 

a'.isfa tioii of its Labilities pari passu and. subject to such 

ion, shall, unless the articles otherw ise provide, be 
U3 iiuui T'-i among the members ac o.ding lo their rights and 
nte ests in the company. 




Powers ani duties of 
iquiiator in voluntary 
rinding up. 


212. (i) The 



ma\ 


■ a) in the case of a men.ber’s voluntary winding up, 
vit'. :l,e sanctiuu of an extra or din nv resoluti.n of the com- 
ran\-, and in :he case of a creditor’s voluntary winding up, 
Mth :he sanction of either't le Court or the committee of ins- 
i. n exercise any of the powers given by clause {d) {e), (/) 

h of section 179 to a liquidator in a w'inding up. The 
^.vercise by the liquidator of the powers, given I 'V this 
■hall be Subject to the c ntrol of the Court and anv creditor 
)r con ribiitoi}- mat' apply to tlie Court with respect to any 
exercise or j ro osed exercise of any of these ro weics ; 


ind 



(^) wthout the ; 
exercise any of the other 

tO; in a winding up b\ 



eferred to in clause (a), 




ion 1 

ers bv this Act 
the Court 


given 





\C; exer.ise 

settling a list of contri, 
sfiall be pTirtia facte e\’i 


power of tiie Court under the Act of 
, and the list of contributories 
of the liabilitj,' of the persons 
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iiciri'icJ- therein to be conti ibutcries , 


Id) exerci e the ^ owt-r of the Court of making calls; 


(g) summon general meet ngs of the company for i 
Durncse of obtaining t h ■ sanction of the comp my byspeci 
Ltraordinai.y resolution or for any other pu:pose he maytg: 

fit. 


(2) The liquidator shall 
and shall adjust the bights of 


pay the debts of the compji 
the contributories amon^ the 


selves. 




^Vhen several liquidators a^e appointed, any p 
dvt n bv his Act ma . t e exercised by such ore or mcr: 
them asmav be determined a: the time if them appomiM 
or, in default of such determirat;.. n. by any number i 

than tevo. 


213. (t) If 


from an\' ca- se whatever there is 3 
liquidator a ting, the Court may appa 

Power Court to linniflfltor 

appoint and remove a liquiaator. 

liquidator in 

■vvindits? • P* 


voUntarv 


(2) The Court may, on cause showiv, remove a liquid 
and appoint another liquidator. 


214. 


(li The liquidator shall, within twenty-one dj 
w 1- f after his appointment, deliver to 

hif r^^n'in^-nl" registrar for registration a notice 01 1 

appointment in the lorm prescribed. 

4 


(2) li the tails to comply 

ments of this section, he shall he liaMo IS 

lifty rupees for every da\ diiriiiL' which the default c 



2iy It) .\iiy .ni.ingemem enterea ^ 

.... „p, and its credited 


binding on creditors. iK'Ullt WOlllUi up, aiici iw • Xj.; 

subject to the niiht ..t a]>peal under this ^f^qution 

on the creditors if acceeded to lyv tlirce-tourthss 
v alue of the creditors. 



t 


( 2 ) Any creditor or contr.lmtoiA gal ^ 

weeks from the completion of the - arrangement apF 
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3ourt against it, and the Court may thereupon, as it thinks 
[jgust, amend, vary or confirm the arrangement. 


216. 


(i) The liquidator or any contributory or creditor 

may apph'^ to the Court to determine any 
question arising in the winding up of a 
company, or to exercise, as respects the 
enforcing of calls, sta3’ing of proceedings or 
t’. ny other matter, all or an}’ of the powers which the Court 
r- light exercise if the Gompan\* were being wound up by the 
ourt. 


•re 

Y'I power to apply to Court 
‘•’-.have questions deter- 
ined of powers exercised. 


: . (2) The liquidator or any creditor or contributory may 

!/pply for an order setting aside any attachment, distress or 
‘^icecution put into force against the estate or effects of the 
^'‘•Dmpany after the commencement of the winding Up. 

Such application shall be made — 

(a) if the attachment, distress or execution is levied or 
""' ut into force b\'’ the High Court, to the High Court, and 


{b) if the attachment, distress or execution is levied or 
ut into force in an}^- other Court, to the Court having jurisdic- 
•'■ on to wind up the compan\^ 

(3) The Court, if satisfied that the determination of the 

CC; aestion or the required exercise of power or the order applied 

fe )r will be Just and beneficial, ma}' accede wholK- or partially 

I '^o the application on such terms and conditions as it thinks 

t, or may make such other order on the application as it 
links just. 

eC 217. All costs, charges and expenses properl}”^ incurred 
jti. Cost of viiuntary in the winding up, including the remunera- 
“ tion of the liquidator, shall, subject to the 

ito ights of secured creditors, if any, be pa^'able out of the assets 

n tf the compan}^’ in priorit}- to all other claims. 

. • 

O' 

[, y 218. The winding up of a company shall not bar the 

Saving for rights of Hght of any Creditor or contributory to 
; ' contribu- ha\ e it wound up by the Court, but in the 

case of an application by a contributory, 
le Lourt rnust be satisfied that the rights of the contributories 
be prejudiced by a voluntar}’ winding up.] 


158 


The Companies 


The voluntary u-inding up of a company six 
. • .f rre- not bar the right of any creditor or conui. 

ditOTS^a^n/wntributories. butory tO have it V OUnd up by the CoiiTw 

if the Court is of opinion, in the case of an application by s 
* ifnr that the rights of the creditor or, in the case oU 
aWhcathm bv a contributory, that the rights of the contnor 
Tories wiU be“ prejudiced by a voluntary winding up. 


Where a company is being wound up volimtarl: 

and an order is made tor winding up ^ 

powertoC urt to adopt _ ^ if if fViinT.- 


220 . 


procc0fiio?s of voluntary 
winding up. 


the Court, the Court may, if it thinks :: 
bv the same or any subsequent order, pr;- 

vide for the adoption 'of aU or any of the proceedings - 

the voluntary winding up. 


Windino up subject to supervision of Court. 


221 \Mien a company has by special or extraording 

resolution resolved to wind up volnniaii 

Power to order winding - ^ on mripi 


resoluiiuii -r , r 

. . the Court may make an order thai ti 

u.p subject to supervisi^^ - • * j*— — — pnuTiri - 


u- 


voluntary winding up shall contir.: 
but subject to such supervision of the Court and tvith s. 

liberty for creditors, contributories or others .^PP. “ 
Court; and generauV on such terms and condition, . 

Court thinks just. 




222 \ netition for the continuance of a volunti’ 

222. petit. 

1 ^ X tViA mirpose Ol O'- 


Ainaing up — x , 

Efect of petition for ^be Court shall, for the purpose ■, 
winding up subject to ^^j-js^jetion to the Court over suib 

superiision. deemed to be a petition for winding «P- 


the Court 


223. Th Court may, in deciding ^ ^ '5^ 

. up bv the Court and a vin *? ' 

Court DTi^y have regard r - . . . „ im^T^mriTTlitui 


to whites of creditors'and tO SUpei^'ision, m 

contributories, liquidators, and in ah ot 

relating to the winding up subject to supenusw^j , j. 

to the wishes of the creditors or contnbutoiies - P 
by any sufficient evidence. 


(i) Where an order is made for ^ 

4 r rt to to supervision, the Couit in - ^ , 

Power for Court^^ to __ c.„ncor,nPTit Order app' 


224. 


I ^ , 

appoint .r remoTc liqui- or any^ subsequcnt 

dators. additional liquidator. 
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(2) A liquidator appointed b}’ the Court under this 
section shall have the same powers, be subject to the same 
obligations, and in all respects stand in the same position as 
if he had been appointed by the company. 

(3) The Court ma}' remo\’e any liquidator so appoint- 
ed bv the Court or any liquidator continued under the supervi- 
sion order, and fill any vacanc\’ occasioned by the removal, 
or bv death or resignation. 


225. (1) here an order is made for a winding up 

Effect of superv'ision subject to supervision, the liquidator ma}', 

subject to any restrictions imposed by the 
Court, exercise all his powers, without tlie sanction or interven- 
tion of the Court, in the same manner as if the companv were 
being wound up altogether voluntarLl\^ 

{2) Except as provided in sub-section (i). and save for 
the purposes of section iqb. any order made by the Court for a 
winding up subject to the super\ ision of the Court shall for 
aU purposes, including the sta\'ing of suits and other proceed- 
ings, be deemed to be an order of the Court for winding up the 
company by the Court, and shall confer full authority on the 
Court to* make calls, or to enforce calls made by the liquidators, 
^d to exercise all other powers which it might have exercised 
if an order had been made for winding up the company alto- 
gether bv the Court. 

(3) In the construction of the provisions whereby the 
Court is empowered to direct any act or thing to be done to or 
in favour of the ofhcial liquidator, the expression “ official 
liquidator " shall be deemed to mean the liquidator conduct- 
ing the winding up subject to the supervision of the 
Court. 


cases of voluntary liquida- 
tors to office of ofccial 
Uquidaiors. 


226. Where an order has been made for the winding 
Appointment in certain up of a Company subject to supeiwision 

and an order is afterwards made forwind- 
, , . ing up by the Court, the Court may by 

ne last mentioned order or by any subsequent order, appoint 
e ^ oluntar\ liquidators or any of them, either provisionally 
r permanently, and either with or without the addition of 

by^hJ^ourt <^fficial liquidator in the winding up 
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22 


/ 


22S. 


(i) In the case of voluntar}- \\in(iing up, every 

transfer of shares, except transfers made 

et^.'afiTcomLfncemenf to or with the sauction of the liquidator 
o{\\mTiiiup every alteration in the status of the 

meiifbers of the company made after the commencement of 

the winding up shall be void. 

(2) In the case of a winding up by or subject to the 
supervision of the Court, every disposition of the property 
(including actionable claims) of the company, and 
transf- r bf shares, or alteration in the status of its members, 
made after the commencement of the winding up shall, unless 

the Court otherwise orders, be void. 

In evei^- winding up (subject in the case of insolvent 

D bts of all descrip- Companies to the application in accordance 
ticns to be proved with the provisions of this Act of he 

law of insolvencv) all debts payable on a contingenct\ 
and all claims against the company, present or future, certai 
or contingent ^hall be admissible to proof against the company 

Tiu t r.dmate being made, so far as possible, of the value of 
Uh debts or claims as may be subject to any contingency 
or for some other reason do not bear a certain value. 

,20. In the winding up. of an 

^ >ame rules shall pre\ail and be oh-er\ 

Application oi msoiv- rpcrard to the respective nghts 01 

of insolvent comps nies securcd and unsecurcd creditoio an 

a U. r^rc^vah1p and to the valuation of annuities and future 

f lilbmnes as - m forcyor 

;;:frn.‘a:ddySn"olver "ho in 

Lch cate would be entitled to prove <0^ 

dividends out of the A * such"dahns against the 

compan^as" ity "respeedv^ are entitled to by virtue of 
this section. 

(1) In a winding up there shall be paid in piiority 

to all other debts— 


230. 

Prcfeicntial paynsents. 


(rt) all revenue, 
to the State or to a 
at the date hereinafter 


taxes, cesses and rates, " ^^pany 

local authority, due from ‘he “mp > 
mentioned and having become due an 
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pa3’able ^^■ithin the twelve months next before that date ; 

[b) all wages or salr-r\- of an\- clerk or ser\-ant in res ect 
of ser^ice rendered to the company’ within the two months 
nexc before the said date, not exceeding one thousand rupees 
for each clerk or ser^'ant ; ’[ ] 

{c) all wages of an\' labourer or workman, not exceed- 
ing five hundred rupees for each whether pa^’able for time or 
piecework, in respect of ser\’ices rendered to the company- within 
the two months next before the said date ; 


^fd) compensation pat'able in respect of the death or 
disablement of am" officer or emplo5"ee of the company" ; 

(e) all sums due to an\- emplo\'ee from a provident 
fund, a pension fund, a gratuit\" fund or an}' other fund for the 
welfare of the emplo\’ees maintained b\' the compan\' ; and 

{/) the expenses of an\" investigation held in pursuance 
of clause {iv) of section 13S of this Act]. 

(2) The foregoing debts shall 

(a) rank equall}- among themselves and be paid in full 
unless the assets are insufficient to meet them, in which case 
the\' shall abate in equal proportion j and 

(b) so far as the assets of the company" a\’ailable for 

oa\'ment of general creditors are insufficient to meet them, 

■lave priorit}' over the claims of holders of debentures under 

an\' floating charge created b\' the company, and be paid 

accordingh' out of any property comprised in or subiect to 
that charge. ' ' 

(3) Subject to the retention of svKh sums as may be 
necessai-}- for the cost and expenses of the winding up the 

foregoing debts shall be discharged forthwith so far as the 
Assets are sufficient to meet them. 


event of a landlord or other person distraining 
^ ^^trained on an\" goods or effects of the company 

nrH '"lu I before the date of a n-inding up 

er the debts to which prioritt- is given b\" this section shall 


1. 

2 . 


^ord ' and ’ omitted in class lAi of sect 
Clause (rf), (q and (/) added ■ i.-'t Act N 


ion 230 v*j£ Act ^o. VI of 1999 
v. of 1999. 
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be a first chartre on the goods or effects so distrained on, or 
the proceeds of the sale thereof : 

Provided that in respect of any money paid under any 
such charge the landlord or other person shall have the same 
rights of priority as the person to whom the payment is 

made. 


(5) The date hereinbefore in this section referred to is— 

{a} in the case of a company ordered to be wound up 
compulsorily which had not previously commenced to be 
wound up voluntarily, the date of the winding up order ; 

and 

[b) in anv other case, the date of the commencement 
of the %\anding up. 


‘[230- A. \\'here any part of the property of a company 

which is being wound up consists of land 

Di'Claimer o property. .. '^1 3 3 


of anv tenure burdened with onerous 
covenants, of shares or stock in companies of unprofitable 
contracts or of anv other property that is unsaleable, or not 
readily’ saleable, by reason of its binding the possessor thereof 
to the performance of anv onerous act , or to the payment of any 
sum of money, the liquidator of the company, notwithstanding 
that he had endeavoured to sell or has taken possession o t e 
propertv, or exercised anv act of ownership in relation there o. 
mav. with the leave of the Court and subject to the provisi^s 
of this section, by writing signed by him, at any tm e ^ 
twelve months alter the conamencement of the P • 

such extended period as may be aUowed by the Court, disclaim 

the property : 

Provided that, wliere any such property 
the knowledge of the liquidator within one 
commencement of tlie winding up, the power u 
of disclaiming tlie properti' may be exercised at 

within twelve months after he has becorne^ rmirt 
such extended pt-riod as may be allowed by’ the 

(2) The 'lisclaimer shall operate to 
date of disclaimer, the rights, interest and ^ ^ of the 

pany, and tla property oi the company, m or i ""P ^ 

property disclaimed, but shall not, except so lar as nece 


1 


So.Liju 2 ^o A lu^crLed * Act So. Vi of i999 
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for the purpose of releasing the compaii}- and the property of 
[he company from liability, atlect the rights or liabilities of 

anv other person. 

(r) The Court, before or on granting leave to disclaim 
mav require such notices to be given to persons interested, and 
impose such terms as a condition of granting leave, and make 
'tich other order in the matter as the Court thinks just. 

(4) The hquidator shall not be entitled to disclaim 
propertv under this section in any case where an application 
ill writing has been made to him by any person interested m 
the property requiring him to decide whether he will or will 
not disclaim, and the liquidator has not, vithin a period 
twenty-eight daj'S after the receipt of the application or such 
furtiier period as mav be allowed b}' the Court, given notice to 
the apphcant that he intends to apply to the Court for leave 
to disclaim, and in the case of a contract, if the liquidator, 
after such an application as aforesaid, does not within the said 
period or further period disclaim the contract, the company 
shall be deemed to have adopted it. 

(5) The Court may, on the application of any person who 
is, as against the hquidator, entitled to the benefit or subject 
to the burden of a contract made with the compan}^ make an 
order rescinding the contract on such tenns as to payment by 
or to either partv of damages for the non-performance of the 
contract, or other^vise as the Court thinks just, and any 
damages paj'able under the order to ant' such person may be 
proved bv him as a debt in the winding up. 

(6) The Court may, on an application by any person 
who either claims ant* interest in any disclaimed property or 
is under anv liability not discharged bv this Act in respect of 
any disclaimed property and on hearing any such persons as 
it thinks fit, make an order for the vesting of the property in 
or the dehvery of the propertv to any persons entitled thereto 
or to whom it may seem just that the property should be 
dehvered bv wav of compensation for such liabihty as 
aforesaid, or a trustee for him and on such terms as the Court 
thinks just, and on any such vesting order being made, the 
propert}' comp:ised therein shall vest accordingly in the 
person therein named in that behalf without any conve\unce 
or assignment for the purpose ; 

Provided that, where the property disclaimed is of a 
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leasehold nature, the lOutt ail lau make a vesting ordey 
fu\'Our of an\' [)er ('ii rlamui^L; uiiOei the nanpany w 
as under-lessee or as inoi teasin' except upon the termi 
making that pcrst)n — 


(i/) subject t<i the >aine liabilities and obligatii 
those to which the company was >ubj et under lea.->c> m p 
of the property at the commencement of the windiue up; 


(h) if the C'airt tlimk- 
liabilities and oliligations a> i! 
that person at that ilate ; 



fit, sub]ect onlv to uie 

* to 

tla lease had been assign 


and in either event (if the case so requires) as if the m 
had comprised onl\- the property comprised in the vc: 
order, and any mortgagee or under-lessee declining to 
a vesting order uj>on such teims sliall be excluded from 
interest in and security upon the property, and. if there is 
person claiming under the company who is w illing to accept 
order upon such terms, the Court shall have power to 
the estate and interest of the company in the property in 
person liable, either personally or in a represen* 
character, and either alone or jointly with the company] 
perform the lessee s covenants in the lease, freed and 
charged from all estates, incumbiances and interests c 
therein by the company. 



(7) Anv person injured by the operation of a 
under this section shall be deemed to be a creditor of 
company to the amount of the injury, and may accord: 
prove the amount as a debt in the winding up.] 


231. 


Fraudulent piefcrence. 


preference, shall, if made or done by or against a com] 
be deemed, in the event of its being wound up fraud 
preference of its creditors, and be invalid according!' • 




1 


(ij Anv transfer, delhery of goods, pa\nii 

execution or other act relating to proper^ 
which would, if made or done by or agr 
an individual be deemed in liis insolvenc\’ a fraud 


(2) For the purposes of this section the presen tat^ 
a petition for winding up in the ca. 5 e of a winding up T 
subjeci. to the supervision of the Court, and a resolut^ 
winding up, in the case of a \oluntary winding up, 
deemed to correspond with the act of insolvency in the 

an indi\ idual. 
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if) Anv transfer or assignment by a company of all its 
iropertv to trustees for the benefit of all its creditors shall 

le void. 

232. (i) Where an}’ company is being wound up by or 

subject to the supervision of the Court, an 3^ 

ttachmente, executions! attachment, distress or execution put in 
tc. force without leave of the Court ago^inst 

he estate or effects ’[or any sale held without leave of the 
'ourt of an}’ of the properties] of the company after the 
ommencement of the winding up shall be void. 

(2) Nothing in this section applies to proceedings by 

he Government. 

233. Where a companv is being wound up a floating 

charge on the undertaking or property of 
Effect of floa I mg charge, Company Created within three months 

)f the commencement of the winding up shall, unless it is 
proved that the company immediately after the creation of 
the charge was solvent, be invalid except to the amount of 
any cash paid to the company at the time of, or subsequently 
to the creation of and in consideration for, the charge, 
together with interest on that amount at the rate of five 
per cent, per annum. 

234. (i) The liquidator ma}7 with the sanction of the 

General scheme . of Court wheii the compau}’ is being wound up 
liquidation may be by the Coui’t 01’ subject to the supcrvision 
sanctioned. Court, and with the sanction of an 

extraordinary resolution of the company in the case of a 
voluntary winding up, do the following things or any of 
them ; — 


(/) pay any classes of creditors in full ; 


[ii] make any compromise or arrangement with creditors 
or persons claiming to be creditors or having or alleging 
themselves to ha^•e any claim, present or future, whereby the 
company may be rendered liable ; 

{Hi) compromise all, calls and liabilities to calls, debts 
and habdities capable of resulting in debts, and all claims, 
present or future, certain or contingent, subsisting or supposed 
to subsist between the company and a contributory or alleged 

1. ^V'o^d3 iasorbod Mo VC ot 
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contributory or other debtor or person appreheovu 
liability to the company, and all questions in anv way relatL 
to or affecting the assets or the winding up of "the companj 
on such terms as may be agreed, and take anv security for tie 
discharge of any such call, debt, liability or" claim, and give 
a complete discharge in respect thereof. 

(2) The exercise by the liquidator of the powers of t 
section shall be subject to the control of the Court, and an' 
creditor or contributor}- may apph- to the Court with res 
to an}- exercise or proposed exercise of an}- of these powers] 

235 - (i) AVhere, in the course of winding up a companj 

Power o Court to assess it appears that any person who has talc 
damages against delin- part in the formation or promotion 0 

quent director?, etc. ^ . t s 

company, or any past or present directw, 
manager or liquidator, or an}- officer of the company, has mif 
applied or retained or become liable or accountable for an^ 
money or property of the company, or been guilty of anr 
misfeasance or breach of trust in relation to the company, 

) on the application of the liquidator, or of 
any creditor or contributor}-, Tmade within three years from the 
date of the first appointment of a liquidator in the winding up, 
or of the misapplication, retainer, misfeasance or breach d 
trust, as the case may be, whichever is longer] examine intothf 
conduct of the promoter, director, manager, liquidator 
officer, and compel him to repay or restore the money or pro- 
perty or any part thereof respectively with interest at such rate 
as the Court thinks just, or to contribute such sum to the 
assets of the company by way of compensation in respect 0! 
the misapplication, retainer, misfeasance or breach of trust as 
the Court thinks just. 


(2) This section shall apply notwithstanding that 
offence is one for w-hich the offender may be criminally 
ponsible. 


the 

res- 


2r* 


r 




i 


236. If any director, manager, officer or contributoiT 

of any company being w-ound up desfioys, 

mni-^la + P5 al+prQ nr falsifies Or fradulenu 


Penalty or 
of books. 


alTification 


mutilates, alters or falsifies or 
secretes any books, papers or 


or makes, or is privy to the making of, any false or frau 


I • Inserted vide Act >o. 6 of 1999. 

2, Sub«section (3) of section 235 omitted vufe Act No. of ^ 999 • 
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entry in any register book of account or document belong- 
ing to the company \'.itli intent to defraud or dcceix e any 
person, he shall be liable to imprisonment for a term which 
mav extend to seven rears, and shall also be liable to fine. 

i[237. (i) If it appears to the Court in the course of 

Prosecution of delin- a Winding up by or subject to the 
quent directors. Supervision of, the Court that any past or 

present director, manager or other officer, or any meinlier, of 
the companv has been guiltv of any offence in relation to the 
company for which he is criminally liable, the Court may, either 
on the application of any person interested in the winding up 
or of its own motion, direct the liquidator either himself to 
prosecute the offender or to refer the matter to the registrar. 

(2) If it appears to the liquidator in the course of a 
voluntaiy winding up that an}- past or present director, 
manager or other officer, or any member of the company 
has been guilty of any offence in relation to the company 
for which he is criminalh- liable, he shall forthwith report 
the matter to the reeistiar and shah, furnish to him such 
information and give to him such access to and facilities for 
inspecting and taking copies of any documents, being infor- 
mation or documents in the possession or under the control 
of the liquidator relating to the matter in question, as he 
may require. 

(3) \Miere any report is made under sub-section (2) to 
the registrar, he ma}’, if he thinks ht, refer the matter to 
the Government for further inquiry, and the Government 
shall thereupon investigate the matter and mav. if they think 
it expedient apply to the Court for an order confering on any 
person designated by the Go^'ernment for the purpose with 
respett .to the company concerned all such powers of 
invest igating the affairs of the company as are provided by this 
Act in the case of a winding up by the Court. 

(4) If on any report to the registrar under sub-section (2) 

it appears to him that the case is not one in which proceedings 

ought to be taken by him, he shall inform the hquidator 

accordingl}', and thereupon, subject to the previous sanction 

o t\\e Court, the hquidator may himself take proceedings 
agaitvst the offender. 

(5) If it appears to the Court in the course of a voluntary 

1. Section 23; substi-.uted ri* Act VI of 1999. 
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™ding up that any past or present 

officer ' or anv member, of the company has been guilty as 

aforesaid, and that no report with respect to the ^ f 

been made bv the liquidator to the registrar the Court 
on the application of any person mteresued ™J^he mn _ , p 
or of its own motion, direct the ^ 

ectiou LThave" effect as though the report has been 
made in pursuance of the provisions of sub-section (2). 

(61 If where any matter is reported or referred to the 
registrar under this section he considers *at^t^ sh^^pfacrthe 

patert\5omCAdvl'ate“General or th^^^ public prosecutor 

and if advised to do so institute proceeding's . 

Provided that no prosecution shall be 

he‘ard tterlon. 

For the purposes of this to^nctude 

■agent- in ->f-"J",FirTthe clpain' and any person 
:r4lo«d bv'hXp^^^^^ auditor, wh^ether that person is 
or is dot an officer of the company. 

- Notwithstanding anything pjo^;eedinK'are 

and iCa^hmir Ei-idcnce . pi ,he 

i„-t,tmed under this section ^ company past 

!:iiT;!;v'2nr;mitXn ^ 


lub-section the expression ' agent m pf the 

shall be deemed to include an banker ‘ auditor 

conipanv and any person p^per of the company, 

whctlicr that person is or is not an officer o. 

• i 


gent • in relation to a company 


,g, If any person fails or neglects to give a^istance in 
rsTicsr rpfiuired bv sub-section (/), tne mmulv 

application ot tnc rtj, skmi, and where . 

the yq;";'"'y'„^,°l‘e‘'nth 'tespecT to a’uquidator. the Co« 
^S. unless It appears tha he a lure or^,^ 
was due to the bqu.datoi o ha « direct 
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* 

costs of the application shall be borne by the liquidator 
personally.] 

238. If any person, upon any examination upon oath 

authorised under this Act, or in any 

Penalty for false evi- affidavit, deposition Or solemn affir- 

mation, in or about the winding up of 
any company under this .Act, or otherwise in or about 
anv matter arising under this Ac', intentionally gives false 
evidence, he shall be liable to imprisonment for a term 
which mav extend to seven \'ears, and shall also be liable to 
fine . 


Penal pro; ion 


’[238-A. (i) If an}^ person being a past or present 

director, managing agent, manager or 
other officer of a company which at the 
time of the commission of the alleged offence is being wound 
up, whether b\" or under the super\'ision of the Court or 
voluntarily or is subsequentl3^ ordered to be wound up b^'^ the 
Court or subsequently passes a resolution for voluntary 
winding up — 


{a) does not to the best of his knowledge and belief fully 
and triilly" disco\’er to the liquidator all the property, real and 
personal, of the company, and how and to whom and for \\ hat 
consideration and when the compan}’ disposed of an\" part 
thereof, except such part as has been disposed of in the 
ordinary waj’’ of the business of the company ; or 


(6) does not deliver up to the liquidator, or as he 
directs -all such part of the real and personal property of the 
cornpany as is in his custody or under his control, and which 
he is required bj^ law to deli^'e^ up ; or 


(c) does not deliver up to the liquidator, or as he 
diiects, all books and papers in his custody or under his 

control belonging to the company and which he is required by 
law to deliver up ; or 


(^/) \\ ithin twelve months next before the commence- 
ment of the winding up or at an\’ time thereafter conceals any 
part of the property of the company to the value of one 

hundred rupees or upwards or conceals any debt due to or 
from the compan}’' : or 

I. Sectio!! iaseried vide Act Nx \' [ 1: 1999 
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(«) within twelve months next ^ fraXlentlv 

roV:: "f tS^ P^pSTe X-y - the vame 

of one hundred rupees or upw ai ds , oi 


If) makes any material omission in any statement 
relating to the affairs of the company . or 


rovedU ar^eLn^"^ 

STmonth to' inform the liquidator thereof , or 


(„) after the commencement of the 

the production of any book or paper anecri ^ 
the property or affairs of the company , or 


[i) ''athin twelve months^ next_^^^^^ conceals, 

aht^'inro^'r’ relat'ii^^^ property or affairs ot the compam . 


or 


.1 r>o'v’t V\pfor0 rliG 

O', within twleve thereafter makes or is 

privy to the making ot an^ laUe 5 . 

affecting or relating to the properit 


ir 


(*, within twelve ^s nex«^^^^^ 

lent of the winding up or at is privy to the 

.arts with, alters or making any omission m 

.ny document aUecting or iclatm^ to p 
he company : or 


ID after the commencement of the 

ctitious losses or expeubeih , or 




, nth^ next before the com* 

(„/) ha^ '‘^or^at any time thereafter, by ^ 

encemont ol the “r ^ obtained any P™P"yd(,es 

tn tT^roUrerp^ny on credit which the compan. 


D 




ii 


L 
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not subsequently pay for : or 

{n) within twelve months next before the commence- 
ment of the wnding up or at any time thereafter, under the 
false pretence that the company is carrying on its business, 
obtains on credit, for or on behalf of the company, any 
propert}' which the compan}^ does not subsequently pay for ; or 

(o) within twelve months 'next before the commence- 
ment of the N^inding up or at any time thereafter pawns, 
oledges or disposes of any propert}^' of the company which has 
been obtained on credit and has not been paid for, unless such 
Dawning, pledging or disposing is in the ordinary way of the 
Dusiness of the company ; or 

{j)) is guilty of any false representation or other fraud 
for the purpose of obtaining the consent of the creditors of the 
company or an}^ of them to an agreement with reference 
to the affairs of the company or to the winding up ; 

he shall be punishable, in the case of the offences mentioned 
respectively in clauses (w), (n) and (o) of this sub-section, 
wildi imprisonment for a term not exceeding fi\"e years, and, 
in the case of any other offence, with imprisonment for a term 
not exceeding two years : 

ProNuded that it shall I'e a good defence to a charge under 
any of clauses (i), (c), (d), (/"), i;/} and (o), if the accused 

proves that he had no intent to defraud, and to a charge under 
any of clauses (tz), (/z), {/) and (j), if he proves that he had no 
intent to conceal the state of affairs of tlic companx- or to 
defeat the law, 

(2) Where any person pawns, pledges or disposes of any 
property in circumstances which amount to an offence under 
clause (o) of sub-section (i) every person who takes in pawn 
or pledge or otherwise receives the propertj^ knowing it to be 
pawned, pledged or disposed of in such circumstances as afore- 
said shall be punishable vuth imprisonment for a term not 
exceeding three years.] 

239- (i) Where by this Act the Court is authorised 

Meeting lo ascertain relation to winding up to have regard tt) 

the wishes of creditors or contributories, 
as proved to it by any sufficient evidence, 
the Ccurt rray, if it thinks fit, for the purpose of ascertaining 


The Companies 



those N^ishes, direct meetings of the creditors or contributories 
to be called, held and conducted in such manner as the Court 
directs, and may appoint a person to act as chairman of any 
such meeting and to report the result thereof to the 
Court. 




(2) In the case of creditors, 
value of each creditor’s debt. 


regard shall be had to the 


* 

13) In the case of contributories, regard shall be had to 
the number of votes conferred on each contributory bv the 
articles. 


1 

* * 







240. Where any company is being wound up all docu- 

DocumentB of company meuts of the compam’ and of the liquidators 
to be evidence. shaU. as between the contributories of 

the company, he prima facie evidence of the truth of all matters 

purporting to be therein recorded. 


241. After an order for a winding up by or subject to the 

supervision of the Court, the Court may 
’ ospection of d Koments. order for inspection by crediton 

and contributories of the company of its documents as the 
Court thinks just, and any documents in the possession of the 
company may be inspected by creditors or contributoriej 

accordiiigly. but not further or other\nse. 

242. (i) W’hen a company has been wound up and k 

D^posai of aocoments about to be dissoh'ed the documents ct 
of company. the Company and of the liquidators may 

be disposed of as follows (that IS ^0 ^ 

(а) in the case of a winding up, by or subject to the 
supervision of the Court, in such way as the Court directs ; 

(б) in the case of a voluntary winding up, in such way 
as the company by extraordinary resolution directs. 


(2) After three 3'ears from the dissolution of 

no responsibility shall rest on the company, or the 
or any person 'to v-hom the custody of ing 

been committed, by reason of the sam.e not being or 
to any person claiming to be interested therein. 

241. (I) "here a company l.as teen dissolve^, * 

to... Court may, at anytmte 

riaii li.'" Utticn nf com- qI the date ot the dissoh.vic^j 

application being made lor ine p ^1 ^ 


by the liquidator the company or by any other person 


\ibo 


.1 
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appears to the Court to be interested, make an order, upon 
such terms as the Court thinks fit, declaring the dissolution 
to have been void, and thereupon such proceedings may be 
taken as might have been taken if the company had not been 
dissolved. 

(2) It shall be the duty of the person on whose application 
the order was made, within twenty-one days after the making 
of the order, to. file with the registrar a certified co: y of the 
order, and if that person fails so to do, he shall be liable to 
a fine not exceeding fifty rupees for every day during which 
the default continues. 


ding liquidations. 


244. (i) Where a company is being wound yip, if the 

winding up is not concluded within one 
Information as to peo- year after its Commencement, the liquida- 
tor shall, i[once in each year and at inter- 
vals of not more than twelve months] until the winding up is 
concluded ^[file in Court, or uith the registrar, as the case 
may be] a statement in the prescribed form and containing 
the prescribed particulars with respect to the proceedings 
in and po.sition of the liquidation. 


(2) Any person stating himself in writing to be a creditor 
Or contributory of the company shall be entitled by himself 
or by his agent, at all reasonable times, on payment of the 
prescribed fee, to inspect the statement, and to receive a copy 
thereof or extra :t therefrom ; but any person untruthfully 
so stating himself to be a creditor or contributory shall be 
deemed to be guilty of an offence under section " [140 of the 
Ranbir Dand Bidhi,] and shall be punishable accordingly on 
the application of the liquidator. 


(3) If a liquidator fails to comply with the requirements 
of this section, he shall be liable to a fine not exceeding five 
hundred rupees for each da}" during which the default continues. 


'[(4) V’^hen the statement is filed in Court, a copy shall 
simultaneously be filed with the registrar and shall be kept by 
hi ill along with the other records of the company.] 


'[244- A. (i) 

Pavmenti of liquidstor 


Every liquidator of a company w"hicb is 
being wound up by the Court shall, in 
such manner and at such times as ma\' be 


1. SubstitutiJ for “'at ?uch interwals as may b« prescribed” e/rfo ^ct Xo. V] of 1090 
Substitute for ' Cle with the registrar* wule Act No. Vi of logo. 

3* Sect. on 1S2 R nbir P n tl Cod 
4 * A ided wide Act No. VI of Iggg. 

5 * Sceti^n 244<A anl t44-5 insertt>d A,t N ). VI of 1999, 
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prescribed, pay the money received by him into any of the 

scheduled banks : 

Provided that if the Court is satisfied that for the purpose 
of carrying on the business of the company or of obtaining 
advances or for anv other reason it is foi the aciv antage of the 
creditors or contributories that the hc^uidator should have 
an account with anv other bank, the Couit ma\ authorise 
liouidator to make his payments into or out of such other bank 
as the Court may select and thereupon those payments shall be 
made in the prescribed manner. 

(2) If any such liquidator at any time retains for more 
than ten days a sum exceeding five liundred rupees 01 such 
other amount as the Court ma\’ in any particular case autho- 
rise him to retain, unless he explains the retention to the 
satisfaction of the Court he shall pay interest on the amouni 
so retained in excess at the rate of twent}' per cent, per annum 
and shall be liable to disallowance of all or such part of his 
remuneration as the Court may think just and to be remo^ed 

from his office by the Court and shall be liable to pay any ex- 
penses occasioned bv reason of his default. 

wound up 
all sums 


(3) A liquidator of a company which is being 
shall open a specified banking account and pay 
received bv him as liquidator into such account. 


244-B. 


(ri Where any company is being 

the liquidator has in his hands or unde > 
Unclaimed divi lends p„ntro 1 anv monfv of the Company repre 

to be paid to Companies senting unclaimed di\ idends pa} a . 

creditor or undistributed assets refund • 

to an\- contributorx- which have unc aune 


LiQ Qi d 3. tion Account . 


undSl.bS Torsi. mT^hs after the date on 

the said : .onev into the Jammu and Kashm^ 

credit of the Government in -(^ator diall. o-" 

Companies Liquidation Account, and the liqmd^a^ 

the dissolution of the companx , similarl} p . .. . , 



account any money representing 4i evolution, 

undistributed assets in his hands at the date of 


making any 




(2) The liquidator shall, when nflirer as 

referred to in sub-section (!)■ ° Tatement i” 
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in such payment the nature of the sums, the names and 
last known addresses of the persons entitled to participate 
therein, the amount to which each is entitled and the nature 
of his claim thereto and such other particulars as may be 

prescribed . 

(3) The receipt of the Jammu and Kashmir Bank for 
any money paid to it under sub-section (i) shall be an effectual 
discharge of the liquidator in respect thereof. 

(4) Where the company is being wound up by the 
Court, the liquidators shall make the payments referred to in 
s’.ib-section (i) by transfer from the special banking account 
referred to in sub-section (3) of section 224-A, and where the 
company is w^ound up voluntarily or subject to the super- 
vision of the Coure, the liquidator shall, when filing a state- 
ment in pursuance of sub-section ■!) of section 224-A. indicate 
the Sum of money which is payable to the Jammu and 
Kashmir Bank under sub-section (i) which 1 e has had in his 
hands or under his control during the six months precedins 
the date to which the said statement is brought down, and 
shall, within lourteen days of the date of filing the said 

statement pay that sum into the Companies Liquidation 
Account. 

(5) Any person clai uing to be entitled to any money 

paid into the Companies Liquidation Account in pursuance of 

this section may appl}' to ihe Court for an order forpa\ ment 

thereof, and the Court, if satisfied that the person clairning is 

entitled, may mak j an order for the payment to that person 
of the sum due ; 


Provided that before making such order the Court shall 
cause a notice to be served on such of&cer as the Government 

behalf calling on the officer to show cause 
within one month from the date of the service of the notice 
why the order should not be made. 


(6) mincy paid into the Companies Liquidation 
Account in pursuance of this section, wliicn remains unclaimed 
thereafter for a pe iod of fifteen years shall be tVansferred to 
tne general revenue account of the Government, but any claim 

Saif under sub-section (5) to any money so iransfei red 
sh^l be allowable as if such transfer has not been made, the 

treated as an order for 

reiuna of revenue. 
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( 7 ) Anv liquidator retaining any money w hich shou d 

have been ■ paid bv him into the Compani-s Liqni ation 
Account under this sect;on shall pay interest on the am. urn 
retained at the rate of twenty per cent., per annum and shall 
a^.s"* be liab’e to pay any expenses occasioned by’ reason ot ms 
default, and. where the winding up is bv or he super- 

vision of the Court, he shall also be hab e to 

all or such part of bis remunei aticm a> the Court may hi- k 

just and to be removed from hi? office by t. e C('ur . 

* 

(8) Nothing in this section shall apply companies which 
are not trading corporations.] 


245 - 


(I) Any affidavit required to be sworn 'inaej in^ 

pro^'isions or for the purposes of t is Part 

Cenrt or person before ^ v in the State, or elscwheie 

sworn. within the dominions of His 

before any Court, Tndia"SL%to 

BritisrIrdiatefoTanv Co»hr^^^^ or continued by the 

!ov rnor General i" CouncU, or in any ^ace 

Majesty's dominions before any of His Majesty - vo 
Vice-Consuls. 

, 2 , AU Courts, .^Tat^hah^X^'SkiS^ 

such Court. Judge, person, ConsU or Vce Con ul. 
aonended or subscribed to any such afhdatit or i . . 

dXment to be used for the purposes of this Part. 

Rules . 

(I) The High Court may. from <i."e to lime^™* 

mlpf; consistent wuth this Ac an 

the Code’ of Ch-il ProcetUre^ conce 
the mode of Proc^dings 1° .-and to 

voluntarv winding up (both connection 

holdm. of meeting= s for giving.e«« 

proceedines under section 153 \ ^ ^ the reduction ° 

to the provisions r .up .hare® of s company^ 

, he capital and the Coo. '™drr“« 

srenerdly for all applications to be made to 
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provisions of this Act] and shall make rules providing for adl 
matters relating to the winding up of companies which, by this 
Act are to he prescribed. 

( 2 ) Without prejudice to the generality of the foregoing 
power, the High Court may by such rules enable or require 
all or any of the powers and duties conferred and imposed on 
the Court by this Act in respect of the matters follow- 
ing, to be exercised or performed by the official liquidator, 
and subject to the control of the Court, that is to say, the 
powers and duties of the Court in respect of — 

(a) holding and conducting meetings to ascertain the 
wishes of creditors and contributories : 

(b) setting lists of contributories and rectifying the 
register of members where required, and collecting and applying 
the assets ; 

(c) requiring delivery of property or documents to the 
liquidator ; 



making calls ; 


[e) fixing a time within which debts and claims must 
be proved : 

Provided that the ‘ official liquidator 

the special leave of the Court, rectify the 

and shall not make any call without the 
Court. 





of members, 
leave of the 


R^tnoval of defunct Cotnp<ifiie& ftotn Regist^t'. 

^47- (i) Where the registrar has reasonat 

Registry may strike believe that a company is not 


defunct 

register 


company 



off business or in operation, he 
the comply by post a letter 


cause to 

on 

send to 



• • 




whether the company is carrying on business or in operation 

( 2 ) If the registrar does not within one month of sending' 
letter receive any answer thereto, he shaU within fourteen 
days after the expiration of the month send to the companv 

letted “d 

g that no answer thereto has been received and that if 
an answer is not received to the second letter within one month 
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from tlie date thereof, a notice 'v'dll be 
Government Gazette with a view to striking 
company off the register. 


published in 
the name of 


the 

the 


{3) If the registrar either receives an answer from the 
comply to the effect that it is not carrying on business or in 
Qp0j^2^'tion, or does not within one month after sending ttie 
second letter receive any answer, he may puolish in the 
Government Gazette, and send to the company by post a 
notice that, at the expiration of three months frohr the dah 
of that notice, the name of the company mentioned tnere»ii 
will, unless cause is shown to the contrary, be struck oh tb 
register and the company will be dissolved. 



^4) If, in any case where a company is being wouna up 
ihe registrar has reasonable cause to believe either that nc 
liquidator is acting or that the affairs oi the company are 
fiJiy wound up, and the returns required to be mad by 
liquidator have not been made for a period of six conse .utue 
nmnths after notice by the registrar demanding the returns 
has been sent by post'^to the company, or to the liquidator ai 
his last known place of business, the registrar may 
in the Government Gazette and send to the company a liKe 
notice as is provided in the last preceding sub-section. 


(5) At the expiration of tlie time mentioned in the 
notice the registrar may. unlcaa cause to the c-ntrari b 
previously shown by the company, strike its n^e otl tne 
register, and shall laiblish notice thereof m the Cover innen 
Gazette, and, on the publication 

this notice, the company shall be dissolved .Provided ^ 
liability (if any) of e\ ery director and member ot the comp > 
shall continue and may be enforced as if the company 
not been dissolved. 


(6) If a company or anv member or creditor 
feels aggrieved by the compar.' having been struck 0 ^ 
regitef the Court on the apih. the compp) » 

member or creditor, may, if sati^i.^d that the comp > 
at the time of the striking off carrying on 
operation, or otherwise that it is just that the ^ _ to 
restored to the register, order the name of the cempa ^ 
be restored to the register; and thereupon ^ ^ 

be deemed to have centirved in existence as if n , gjve 

not been struck ofl ; and the Court may by t e 

such provisions as steu j 


such directions and make 


j 
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placing the company and all other persons in the same position 
as nearly as may be as it the name of the company had not 

been struck off. 

(7) A letter or notice under this section may be addressed 
to the company at its registered ofi&ce, or, if no office has 
been registered, to the care of some director, manager or other 
officer of the company, or , if there is no director, manager or 
other officer of the company whose name and address are 
known to the registrar, may be sent to each of the persons who 
subscribed the memorandum, addressed to him at the address 
mentioned in the memorandum. 


PART VI. 


Rigistration Office and Fees. 


248. 


Registration oMces. 


(i) For the purposes of the registration of 

companies under this Act, there shall 
be offices at such places as His Highness 
thinks fit, and no company shall be registered except at an 
office within the province in which, by the memorandum, the 
registered office of the company is declared to be establish- 
ed. 


(2) His Highness may appoint such registrars and assistant 
registrars as it thinks necessary for the registration of com- 
panies under this .\.ct, and mav make regulations with 
respect to their duties. 

(3) T^he salaries of the persons appointed under this 
section shall be fixed by His Highness. 

(4) His Highness may direct a seal or seals to be prepared 
for the authentication of documents required for or connected 
'^■ith the registration of companies. 

(5) An}' person may inspect the documents kept by the 
^^strar on payment of such fees as may be appointed by 
His Highness not exceeding dne rupee for each inspection"; 
and any person may require a certificate of the incorporatiori 
of any company , or a copy or extract of any other document 
or ?ry part of any other document, to be certified by the 
registrar on payment for the certificate, certified copy or 
extract, of such fees as His Highness may appoint, not 


180 


The Companies 


4 

■ 

exceeding three rupees for a certificate of incorporation, 
not exceeding six annas for every hundred words 


not exceeding six annas for every hundred 
fractional part thereof required to be copied. 

• ■« . H 4 1 * 


words 


and 


or 


(6j Whenever any act is by this Act directed to be 
done to or by the registrar, it shall until His Highness other- 
wise directs," be done to or by the existing reg-strar of joint- 
stock; companies or in his absence to or by such person as His 


Highness may for the time being authorise ; but, in the event 


of His Highness’ altering the constitution of the existing registrj 
offices or any of them, any such act shall be done to or by such 
officer and at such place with reference ct the local situation 
of the registered offices of the co.iipanies to be registered as 
His Highness may appoint. 


249. 


(i) There shall be paid to the registrar in respect 

of the several matters mentioned in table B 
in the First Schedule the several fees 
therein specified, or such smaller fees as His Highness may 

direct. 


Fees. 


(2) All fees paid to the registrar m pursuance of thjs 
Act shall be accounted for to the State. 


^249-A. 


Enforcing submission 
of returns and docu- 
floents tc Registrar 


(i) If a company, having made default in com- 
plying with any provision of this Act 
which requires it to file with, deliver or 
send to the re^strar any return, account 
or other document, or to give notice to him of any matter, 
fails to make good the default within fourteen days after the 
service of a notice on the company requiring it to do so the 
Court may on an application made to the Court by an) 
member or creditor of the company or by registrar, 
order directing the company and any officer thereof to m 
good the default within such time as may be specihed id m 

order. 


costs 



(2) Any such order may provide that all 
incidental to the application shall be borne by ' 

or by any officers of the company responsible for trc aei 


• ’ * A 

(v; Nothing in this section shaU be taken 

the operation of any enactment imposing 1. as 

company or its officers m respect of any such at 

aforesaid.] 


[I 


I 


i. 


inserted 
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Application of act to companies formed and registered 

unl'ER former companies act. 


1 Omit ted.* 

T250. In the applicaton of this Act to existing com- 

panies, it sh'all apply in the same manner 

exist ng compaJiies. Ill tllG C3.SC of 3 lirnitCQ COmp)3,liy, OtllCr 

than companv limited by guarantee, as if the company had 
been formed and registered under this Act as a company 
hmTted bT shares ; in the case of a company limited by 
guarantee, as if the company had been formed and registered 
under this Act as a company limited by guarantee , and, in 
the case of a companv, other than a limited company, as if the 
companv had been formed and registered under this Act as an 

unlimited company : 


Provided that 


(1) nothing in Table A in the First Schedule shall apply 
to such companies ; 

(2) reference, express or implied, to the date of registra- 
tion shall be construed as a reference to the dat^ at which 
such companies were registered. 


•251. This Act shall apply to every existing company 

that has been registered in the same 

Co' pan*ier°reeilter^* but manner as it is hereinafter in this Act 
n--t 'orniei under former dcrlarcd to applv to compailies registered 

0 ..pames Acts. foimed Under this Act : 


Provid'd that reference, express or implied, to the date 
of registration shall be construed as reference to the date of 
w'lich the companv was registered whether under any rule or 
law or otherwise. 


252. 


Any existing company registered may cause its 
X.. ^ . shares to be transferred in the manner 

Mofle of traBsfemng, ^ -.i ^ 

hitherto in use, or in such other maniMjr as 
the company may direct.] 


I. Wor-!s »ad Hrares “ato to a^i omitted 
inserted rids Act No. VI of 
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PART VIII. 

Companies authorised to register under this Act. 


253. (i) With the exceptions and subject to the provisions 

^ ^ mentioned and contained in this section— 

Coirpames capable of 
being registered. 

fi) any company consisting of se\’en or more members, 
whether registered already or not and being otherwise 
duly constituted according to law ; 

ma}’ at an\- time register under this Act as an unlimited 
company or ;’s a company limited by shares, or as a company 
limited by guarantee : and the registro.tion shall not be 
invalid by reason that it has taken place with a ^iew to the 
company being wound up : 

(2) Pro\dded as follows : — 

(а) a company having the liability of its members 
limited by regulation of the State and not being a joint-stock 
company as hereinafter defined, shall not register in pursuance 
of this section ; 

(б) a company having the hability of its members 
limited by Act of Parliament, Act of the Governor-General 
in Council or Act of the State or by Letters Patent shal 
not register in pursuance of this section as an unlimitec 
company or as a company limited by guarantee ; 

(c) a company that is not a joint-stock company a; 
hereinafter defined shall not register in pursuance of t i; 
section as a company limited by shares ; 

[d] a company shall not register in pursu^ce of this 
section without the assent of a majority of such of its mem ers 
as are present in person or by proxy (in cases where 

are allowed bv the articles! at a general meeting summc 

for the purpose ; 


[e] where a company not ha\ ing the liabilit.^ * 
members limited by Act of Parliament, Act of the * 1 ' 
General in Council or Act of the State or by . 
Patent is about to register as a limited company, the ni 
required to assent as aforesaid shall consist of not 
three-fourths of the members present in person or v 
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(/) Where a company is about to register as a company 
limited by guarantee, the assent to its being so registered shall 
be accompanied by a resolution declaring that each member 
undertakes to contribute to the assets of the company, in 
the event of its being wound up while he is a member, or 
within one year afterwards, for payment of the debts and 
liabilities of the company contracted before he ceased to be a 
member, and of the costs and expenses of winding up, and 
for the adjustment of the rights of the contributories among 
themselves such amount as may be required not exceeding a 
specified amount. 

(3) computing any majority under this section when 
a poll is demanded, regard shall be had to the number of votes 
to which each member is entitled according to the articles. 

254. For the purposes of this Part as far as relates to 

cnnitio. •>.«.. companies as companies 

•tock company . ” limited by shares, a joint-stock company 

means a company having a permanent 

paid-up or nominal share capital of fixed amount divided 

into shares, also of fixed am.ount, or held and transferable as 

stock, or divided and held partly in one way and partly in the 

other, and formed on the principle of having for its members 

the holders of those shares or that stock, and no other persons ; 

and such a comapny, when registered with limited liability 

under this Act shall be deemed to be a company limited by 
shares. 


255. Before the registration in pursuance of this Part 

’ . of a joint-stock company, there shall be 

gistrttion™y”Vint.sto?k ^^livered to the registrar the following 
companies. documents (that is to say) : — 


(i) a list showing the names, addresses and occupations 
0 all persons who on a day named in the list, not being more 
an SIX clear days before the day of registration, were 
members of the company, with the addition of the shares or 

tv them respectively, distinguishing, in cases where 

e shares are numbered, each share by its number ; 


Parliament, Act of the 
General m Council, Act of the State, Royal 

nartn ’ fitters Patent, deed of settlement, contract of co- 

comp^ mstnunent constituting or regulating the 
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(3) company is intended 

limited company, a statement s 
particulars (that is to say ); 


to be registered as a 

the follow ing 



(«) 


the nominal share capital of the company and 
number of shares into vhich it is divided or 
amount of stock of which it consists ; 


the 

the 


(&) the number of shares taken and the amount paid on 
each share ; 


(c) the name of the company, vith the addition of the 
word Limited as the last vord thereof , and 


id) 


in the case of a company intended to be registered 
as a company limited by guarantee, the lesolution 
declaring the amount of the guarantee. 


256. Before the registration in pursuance of this Part 

of any company not being a joint-stock 

Requirements for re- companv, there shall be deli^ ered to t s.- 

gistration by other than 

ioint-stock companies. l cii . 


(I) a list showing the names, addresses and occupations 
of the directors of the company ; and 


(2) a copy of any Act of Parliamerit Act 

('xovernor General in Council, Act of the State, ‘ J 

deed of settlement, contract of co-partnery orothe 1 ^ 
constituting or regulating the companv . and 


i3) in the case o< a comoany intended to 

a company limited by gtiaxantee. a copy ot the 
dprlariner the amount of the guarantee. 


257. The lists of members and directors 

■statement of existtnc quired to be cieii j declaration 


ompsniiei 


any 
company. 


shall be duly verified b\ a .j- die 

two or more directors or other principal o 


1 


2>S. 


• 1 's 

The registrar may require sucli e\i' enc 


may require 


necessary 


4 • 
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joint-stock company as hereinbefore defined. 

259- (i) Where a banking company, which was in 

On registmion of bank- f^istcnce Oil the date of coming into 

ing company with limited lOrCC OI tllis Act, prOpOSCS tO 

liability, notice to be register as a limited company, it shall, 

given to customers j % r ^ . . 

at least thirty days before so registering , 
give notice of its intention so to register to every person 
who has a banking account with the company, either b\ 
delivery of the notice to him, or by posting it to him at . or 
delivering it at, his last' known address. 


(2) If the company omits to give the notice required 
by this section, then as between the company and the person 
for the time being interested in the account in respect of which 
the notice ought to have been given, and so far as respects the 
account down to the t.me at which the notice is given, but not 

further or otherwise, the certificate of registration with limited 
liability shall have no operation. 

260. iVo fees shall be charged in respect of the registra- 
Exemption of certain tion in puisuance of this Part of a com- 

pany, if it is not registered as a limited 
oornpany, or if before its registration as a 
limited company, the liability of the shareholders was limited 
bv some Act of the State. 

261. When a company re^sters in pursuance of . this 

Addition of “Limited'* Part with limited liability the word 

“Limited" shall form and be registered 
as part of its name. ® 


202. On compli^ce with the requirements of this Part 

Certificate of registra- ’^'ith rcspect to registration, and on pay- 
of existing com- ment of such fees, if any, as are payable 

• . f 1, Table B in the First Schedule, the 

registrar shaU certify under his hand that the company aoDlv- 

ing for registration is incorporated as a company under this 

Act, ^d in the case of a limited company that it is 

liiruted, and thereupon the company shall be incorporated 

and shall have perpetual succession and a common seal 


263. 


^ estirg of pioperty on 
r^gistraticn. 


All property, movable and immovable includint* 
-- aU interests and rights in, to and out ^ 

^ V, • P^^P^rty, movable and immovable aaiu 
nduding obhgations and actionable claims as may belong to 


01 
and 
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Qj vested in 3 i coinp3.ny 3 .t tlie d 3 .te of its registr 2 ,tion in 
pursuance of this Part, shall, on registration pass to and vest 
ui the company as incorporated under this Act for all the 
estate and interest of the company therein. 


264. 


Saving 
liabilities . 


of existing 


The registration ot a company in pursuance ol 

this Part shall not affect the rights or 
liabilities of the company in respect of 
any debt or obligation incurred or any 

contract entered into, by, to. with, or on behalf of, the 

company before registration. 

25 s. All suits and other legal proceedings whicii at the 

• ^ time of the registration of a company in 

ing suits. pursuance ot this Part are pending D) 

or against the company, or the public officer or any 
member thereof, may be continued .n *0 s^c man « 

“on shall nSt issue against the effiects of 't' 

of the company on any degree or order obtained in onj . 

suit or proceeding: but; in the event of the property and ence s 

order an order may be oMained for winding up the 
company. 

26b. When a company is retnstered in pursuance of this 

Eflect of registration P^rt.^ 

"'"(i) aU provisions contained in any Act 

State, deed of settlen.ent, contraa of p the 

Patent, or other instiument <^°nstituting js a 

company, “the resolution declaring the 

amount of the guarantee. shaU bi trith the 

regulations of the company in t .e ,ij jf thecompif! 

sa^e incedence as if so much V ' " tetn ‘eq^ to 

contained in a registetrt 

ontained w 


had been formed under this 

be inserted in the memorandum. 
memorandum, and the resioue i • 
r egistered articles : 


C 


(«) 


all the provisicns of 

'rd tte ntnlas. ccntiilutciies teen 

tktiioi, in Ite .'tn.t narr.er in a., u-pec 


to the 


I 


Act No. XI oj 1977- 

formed under this Act. subject as follows (that is to say) 


(a) the regulations in Table A in the First Schedule 

shall not apply unless adopted by special resolution ; 

(b) the provisions of this Act relating to the number- 

ing of shares shall not apply to any joint-stock 
company whose shares are not numbered ; 


(c) subject to the provisions of this section, the compan>' 

shall not have power to alter any provision 

contained in any Act of Parliament or Act of the 

Governor-General in Council or Act of the State 

relating to the company : 

* 

{d) subject to the provisions of this section, the com- 
pany shall not have power, without the sanction of 
His Highness to alter any provision contained in 
any Letters Patent relating to the company : 


(«) 


if) 


the company shall not have pow'er to alter any 
provisions contained in a Royal Charter or Letters 
Patent with respect to the objects of the company ; 

in the event of the company being wound up, every 
person shall be a contributory, in respect of the 
debts and liabilities of the company contracted 
before registration, who is liable to pay or 
contribute to the payment of any debt or liability 
of the company contracted before registration, or 
to pay or contribute to the payment of any sum 
for the adjustment of the rights of the members 

ill* 

or 

uauuiiy . or ro pay or conmoute to the payment 

of the costs and expenses of winding up the 

company, so far as relates to such debts or 

liabilities ' as aforesaid; and every contributory 

shall be liable to contribute to the assets of the 

company, in the course of the winding up, all 

sums due from him in respect of an}’ such liability 

as aforesaid ; and in the event of tlie death or 

insolvency of any contribi.torv the provisions of 

this Act «ith resWt to the legal reprSSivL 

and heirs of deceased contributories, and with 

reference to the assignees of insolvent contri- 
butories, shall apply ; 


among themselves in respect of any such debt 

1 _ I _ 1 _ J A , ^ ^ 
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(Hi) the provisions of this Act with respect to 

^ ^ A ^ _ _ _ ^ 




(a) the registration of an unlin ited compan} as limited 

A « 


f 




,6, the powers of an unlimited compan>^on reg,s.^ 

SnOTnt of its share capital and to provide that 
Portion of its share capital shall not be capable oi 
being called up except in the event of winding up 

^ « I 4 


ir\ the power of a limited company lo determine that 
portion of its share capital shall not be capable oi 
being called up except in the event of winding up 

1 i » 


shall apply sCernM^GeSrarta Vound 

Act of Parhament Act of the Gov settlemea. 

Act of the Letters Patent or other instrument-; 

“nstituting or regulating the company , f. 


,n) nothing hi this section shall ^thorise the 

to alter any such proMSions _ Patent or other instre- 

.rent, contract of ^ as would, it thl 

ment constituting /f^med under this Act, have . 

Sr^q'uired to° brcontained in the memorandum and are.. 

authorised to be altered by this Act . | 


nothing in this Af shaU der^rom 
,ower of altering its con"n or tegulatmns^^ , 

,y virtue of any Act of Parha ut, . settlement 

ontract of co-partnery , Letters Pa*® nested in » 

onstituting or regulating the company, 

;ompany . 


267. 


• * ^Vii^ ssctiuu, ^ 

(I) Subject to the Pfo^sions pursuance of tl« 

V ^ _ _ h r- -w !.!!f^1arrpSlution alter J 


company stereo tiie 

Powertt to Part mav by special r cnbstitUf'J'f 

smorandum rvl ' i+c constitution by_ ol 


ns for deed of settle 



form of Its coiisii^..-- -.r ^ ol 

memorandum and arti. Ls tor 


jttlement. 


( 2 ) The provisions of this Act of 

y thi Court and nation ol analterari®^^ 

nder this section with the louovvmg 
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altered rnmorandurn required to be filed with the registrar a 
printed copy of the substituted memorandum and articles ; 

and 

(6) on the re,gistration of the alteration being certified 
by the registrar, the substituted memorandum and articles 
shall apply to the company in the same manner as if it were a 
company registered under this Act with that memo- 
randum and those articles, and the company’s deed of settle- 
nent shall cease to apply to the company. 

(3) An alteration under this section may be made either 
vath or without any alteration of the objects of the company 
inder this .-Vet. 

* 

(4) In this section the expression " deed of settlement” 
icludes any contract of co-partnery or other instrument 
onstituting or regulating the company, not being an Act of 
Parliament, an Act of the Governor-General in Council, 
.ict of the State, a Royal Charter or Letters Patent, 

268. The provisions of this Act with respect to staying 

: Powers of Court to stav and restraining suits and legal proceedings 
r restrain proceedings against a Company at any time after the 

•resentation of a petition for winding up and before the 
Making of a winding up order shall, in the case of a company 
egistered in pursuance of this Part, where the application to 
tay or restrain is b}^ a creditor, extend to suits and legal 
•roceedings against any contributory of the company. 

269. Where an order has been made for winding up a 

company registered in pursuance of this 

suit or other legal proceeding 
shall be commenced or proceeded with 
-gainst the company or any contributory of the company in 
espect of any debt of the company, except by leave of the 
-ourt, and subject to such terms as the Court may impose. 


PART IX. 

Winding up of Unregistered Companies. 

270. For the purposes of this Part, the expression 

••unregiiter. Unregistered Company” shall not include 
icompaay. a company registered under this Act 

but save as aforesaid, shall include 
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f 

consisting of more 


271. 


anv partnership . association or company 
than seven members. 

(i^ Subject to the provisions of this Part, any 
. ' unregistered company may be wound up 

Under this Act, and all the pro\isiom 

of this Act wdth respect to winding up shall apply to an 
unregistered company, ^^dth the following exceptions and 

additions 

(i) an unregistered company shall, for the puijose of 
determining the Court having jurisdiction in the matter of 

purposes of the winding up. be deemed to be the regi. 
office of the companv ; 

Hi) no unregistered company shall be wound up undei 
this Act voluntarily or subject to supervision . 

Hii) the circumstances in which an unregistered cons 

pany may be wound up are as follows (that is to say) . 

(^) if the company is dissolved, or 

on business or is canyang on business on v 
the purpose of winding up its affairs , 

ib) if the company is unable to pay its debts 

(cl if the Court is of opinion 

equitable that the company should be 

(«■) an unegistered company shall, for the pun»s »< 

this Act, be deemed to be unable to pay i s 

ia) if a creditor, by ^-.ssignment or 

five hundred rupees then due. ^ ^ place of 
company '>y 'y'^Xerin. to the secretaiv.^ 

some director, manager or pnnap^ 0 
^-nmuanv. or bv otheruuse serving m 
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as the Court may approve or direct, a demand 
under his hand requiring the company to pay 
the sum so due, and the company has for three 
weeks after the service of the demand neglected 
to pay the sum, or to secure or compound for it to 
the satisfaction of the creditor ; 

(6) if any suit or other legal proceeding has been 
instituted against any member for any debt or 
demand due or claimed to be due, from the 
company or from him in his character of 
member, and notice in writing of the institution 
of the suit or other legal proceeding having been 
served on the company by leaving the same at 
its principal place of business or by delivering 
it to the secretary, or some director, manager or 
principal officer of the company or by otherwise 
serving the same in such manner as the Court 
may approve or direct, the company has not 
within ten days after service of the notice paid, 
secured or compounded for the debt or demand, 
or procured the suit or other legal proceeding to 
be staj’ed, or indemnified the defendant to his 
reasonable satisfa.tion again -t the suit or other 
legal proceeding, and against all costs, damages 
and expenses to be incurred by him by reason of 
the same : 

[c) if execution or other process issued on a decree or 
order obtained in any Court in favour of a creditor 
against the company, or any member thereof as 
such, or any person authorised to be sued as 
nominal defendant on behalf of the company, is 
returned unsatisfied ; and 

{d) if it is otherwise proved to the satisfaction of the 
Court that the company is unable to paty its debts. 

(2) Nothing in this Part shall affect the operation of any 
enactment vyhich provides for any partnership, association or 
company being wound up, or being wound up as a company 
or as ^ unregistered company, under any enactment repealed 
by this Act, except that references in anv such first- 
mentioned enactment to any such repealed enactment shall 
f tS^^ ^ references to the corresponding provision (if any) 
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ir(^) \^Tiere a company incorporated outside the State 
which has been carridng on business in the State ceases to 
cam' on business in the State it may be wound up as an un- 
reyistered company under this Part notwuthstandmg that 
it has been dissolved or other^^•ise ceased to exist as a company 
under or by virtue of the laws of the countrv under which it 

was incorporated.] 

(i) In the event of an unregistered company being 

wound up, ever\’ person shail be deemed 
to be a contributor^’ who is liable to pay or 
contribute to the pa\ ment of any debt 
or liabiUty of the company, or to pay or contribute to the 
pa\’ment of any sum for the adjustment of the nghts of the 

members among themselves, or to -pay or contribute to the 

payment of the costs and expenses of 

to the assets of the company all sums due from him in 
respect of any such liability as aforesaid. 


272. 

Contributories in wind- 
fng* up of unregi-^^tered 
companies 


(2) In the event of any 
adjudged insoh’ent. the 


contributory 

of 


dying or being 

auiuutfcia iii3c^i>v,x*c. w.v. proy’isions 01 this A't ^ith 
respect to the legal representatives and heirs of deceasd 
contributories and' to th? assignees of insolvent contnbutone. 

shall appU^ 

27'1 The provisions' of this Act y^ith respect to 

...r against a company at any hme th 

presentation of a petition tor ^ 

and before the making of a winding up order ^^all. m th^ 

of an unregistered company where ^ - 1 ofoceed- 

or restrain is by a creditor, extend to suits an S 

ings against any contributory* of the company. 

274. UTiere an order has been made tor 

Sait<t staved o- wind- an unregiste^ nroceeded 'rith 

i«g „p order legal proceeding shall in 

or commenced against any contributory 0. t -e 
respect of any debt of the company, except impose. 
Court, and subject to such terms as the Cour 

to jne 

275. If an unregistered company has no 

and be 'lued in a common name. 

directions as to pro- anu ue -ueu ovnedien- 

p«rty in certain cas<« fop anv Tcason it appca.^ , ’b'^eQuent 

Court may, by the winding up order, or b;- .^tile ot 

order; direct that all or any part of the property , 
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immovable, including all interests and rights in. to and out of 
propertv, movable and immovable, and including obhgations 

Ld actionable claims as may belong 

trustees on its behalf, is to vest in the official liquidator by his 
official name, and thereupon the property or the part thereof 
specified in the order sh tU vest accordingly ; and the ot1ic. il 
liquidator mav, after giving such indemmty (if any) as the 
Court may direct, bring o.' defend in his official name any suit 
or other legal proceeding relating to that p-operty, or neces- 
sary to be brought or defended for the purposes of eftectiia.ly 
winding up the company and recoveiing its property . 

276 The provisions of this Part with respect to un- 

Frovisions of th=s part registered companies shall be in addition 
cumulative. to, and not in restriction of, any provisions 

hereinbefore in this Act contained with respect to winding up 
companies by the Court, and the Court or official liquidator 
mav exercise any powers or do any act in the case of unregis- 
tered companies which might be exercised or done by it or him 
in winding up companies formed and registered under this 
Act but an unregistered company shall not, except in 
the event of its being wound up, be deemed to be a company 
under this Act , and then only to the extent pioi’ided by this 

Part. 


PART X. 


Companies established outside the State. 

277. (i) Every company incorporated outside the 

p . , . "state, which at the commencement of this 

Requirements as to ^ V /• v • • 

companies established Act has a place of busmcss in the 

outside the State. State, and every such company which 

after the commencem.ent of this Act establishes such a place 
of business within the State shall, within six months from 
the commencement of this Act or within one month from the 
establishment of such place of business, as the case may be, 
file with the registrar in the province in which such place of 
business is situated, — 


[а] a certified copy of the charter, statues or memoran- 
dum and articles of the company, or other instrument con- 
stituting or defining the constitution of the company, and. 
if the instrument is not written in the English language, a 
certified translation thereof ; 

(б) the full address of the registered or principal office 
of the company ; 
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ici a list oi the directors and managers (if any) of the 
company : 

(d) the names and addresses of some one or more 
Dersons resident in the State authorised to accept on behalf of 
the company service of process and any notices required to be 

serv’^ed on the company ; 

me) the full address of that office of the company in the 
State which is to be deemed the principal place of business in 

the State of the company] 

and in the event of any alteration being made in any such 
Lsirnment ^or in anv such address] or in the directors or 
managers or in the names or addresses of any such personh 
as aforesaid, the company shall, within the prescnbec. time 
file with the registrar a notice of the alteration. 

(2) Any process or notice required to be ser\ed on the 
company shall be sufficiently served, if addressed to any 
persL whose name has been so filed as aforesaid and .eit at 
or sent bv post to the address which has been so filed. 

(^) Every company to which this section applies shall m 
every year file with the registrar of the province m which the 
company has its principal place of business- 

U) in a case where by the law, for the time being w 
force of thecountn- in which the company' is i^c^^ 
such ’company is required to file with ‘J’® 

provided for in the form marked H in the third Schmid . 
supplementary statements in triplicate as shall 

information] or 

lit) in a case where no sut 1: provision is 
law, for the time being in force of county i the^form of 

a balance-sheet as such comply ^ojild. if 
formed and registered under this Act, be r q 
accordance with the provisions of this Act , 


1 . 

2 . 


:iatise 'ei auucu -..v. * VT nf lOQ^. 

iubstituted for-m such address Act No. VI ot 19W 

■ c'onv nf biaJanCC-sblCCt Act • 


ei added 9 ide Act No \ I of I99V- 
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(4) Every company to whiclj this section applies and 
whicli uses the word “ Limited ' as part of its' name, 
shall, — 


(а) in _every prospectus inviting subscriptions, I'oi 
its shares of debentures in the State, state the country in which 
the company is incorporated ; and 

(б) conspicuously exhibit on every place where it 
carries on business in the State the name of the company and 
the country in which the company is incorporated in letters 
easily legible in English and Urdu characters, and 


(c) have the name of the company and of the country 

in wWch the compan}^ is incorporated mentioned in legible 

English characters in all bill-heads and letter paper and in 

all notices, advertisements and other official pui)lications of 
;the company. 


-[(5) Every company to which this section applies shall 
if the liability of the members of the company is limited 
cause notice of that fact to be stated in legible characters in 

inviting subscriptions for its shares, and in 
all bill-heads and letter paper notices, advertisements and 
other official publications of the company in the Stati' an<l 
to be affixed on every place where it carries on business j 


[(6) If any compain- to wliich this section applies fails to 
comply with any of the requirements of this section the 
company, and every officer or agedt of the compan\' shall 
be liable to a line not exceeding live hundred rupees or in the 

.if olfence, fifty nipees for everv day durinK 

wnicn the default continues. ^ ^ 


[(7) For the purposes of this section — 

nr. U expression ' certified ” means certified in the 

prescribed manner to be a tnie copy or a correct translation ; 

tr.,. ^ e^^P^ession •• place of business includes a share 

transfer or share registration office ; 


T. 




^ovi^ to sub-section ( 1, emitted f. f Act o. VI 01 looo 

. of section 77- v„U Act .No. 'H of looo 
Ter-'^mbered as (6), {7', and (8) 


ct >o. M 


196 


The Companies 


% « 


director ” includes any person 


ic) the expression 
occupying the position of director, by whatever name called ; 

and 


(i) the expression • • prospectus 




1 -t -L 


eans any prospectus, 


notice, circular, advertisement or other invitation, offering 


to the public for subscription or purchase any shares or d^ 


bentures of the company 


i|(8)l There shall be paid to the registrar for registering 
any docmnent required by this section to be hied rnth him a 
fee of five rupees or such smaller fee as ma> be prescribed. 


[277-A. (i) It shall not be lawful for any person 


Restriction on sale and 
ofier for sale of shares. 


(t'i to issue circulate, or distribute in the ^tate any 
prospectus offering for subscription shares in or debentures oi 
^ company incorporated or to be incorporated outside ire 
State whether the company has or has not established, 
when toined will or will not establish, a place of business it. 


the State, unles 




[i) 



before the issue, circulation or dtstribution of 
prospectus in the State a copy thereof certified by 
the chairman and^ two other Sectors 0 “ 
company as having been approved bJ’ “ 

of the managing body, has been delis ered 

registration to the registrar ; 


V 

lit) the prospectus states on the face of it chat the copj 
has been so delivered ; 


{iii) the prospectus is dated ; 


and 


(if) the prospectus otherwise complies with this Part 


It 


{b) to is.mt- to any person in f 

tion lor shares in or debentures of such a comp - ^ * 

^ryrr^TyoTW’ aforesRid. unless the lorm i- 


company as aforesaid, unless the form ^ is 
prospectus which complies with this 1 ^t . 


...ucao ........ — tnis 1^. i. sbofB 

Pi.yided thf th>s p.cvision siiall ,,4 . 


riUMUCU LIICIP tA.iw 

that the form of appbcdticn ^^as ibsuea 


I. KcLumb€r€u as siib-itcticn b ^ VI oi 

btctxns -7; i-' to 7*^ a in ! art X 


•> 

^ « 
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hona fide invitation to a person to enter into an underwriting 

agreement with respect to the shares or debentures. 

> 

(2) This section shall not apply to the issue to existing 
members or debenture holders of a company of a prospectus or 
form of application relating to shares in or debentures of the 
company, whether an applicant for shares or debentures will or 
will not have the right to renounce in favour of other persons, 
but. subject as aforesaid, this section shall apply to a prospec- 
tus or form of application whether issued on or with reference 
to the formation of a company or subsequently. 

(3I Where any document by which any shares in or 
debentures of a company incorporated outside the ‘State are 
offered for sale to the public would, if the company concerned 
had been a company within the meaning of this Act, have been 
deemed by v'irtue of section 98-A to be a prospectus issued by 
the companj^, that document shall be deemed to be, for the 
purposes of this section, a prospectus issued by the company. 

(4) An offer of shares or debentures for subscription or sale 
to anj^ person whose ordinary business or part of whose ordi- 
nar}’ business it is to V riy or sell shares or debentures, whether 
as principal or agent, shall not be deemed an offer to public 
for the purposes of this section. 

(5) Any person who is knowingly responsible for the issue, 
circulation or distribution of anj' prospectus, or for the issue of 
a form of application for shares or debentures, in contra\ ention 
of the pro\'isions of this section shall be liable to a fine not 
exceeding five thousand rupees. 

(6) In this section and in section 277-B, the expressions 
prospectus’, ‘shares’ and ‘debentures’ have the same meanings 
as when used in relation to a co r pany incorporated undei this 

Act . 


277-B. (i) In order to comply \vith this part a prospectus. 

Requirements as to in addition to compl3dng with the pro- 
prospectus. visions of s\ib-clauses {ii) and {iii) of 

clause (a) of sub-section (i) of section 277-A, must — 

(a) contain particulars with respect to the” following 
matters : — 


(f) the objects of the company ; 
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] 

(ii) the instrument constitiuins or defining the con?! - m. 
tion of the company ; 


iiu) the enactments, or provisions having the force of at 
enactment, by or under v.liich the incorporation o; 

the company was effected : 


(iv) an address in the State where the said instnimen: 
enactments or provisions, or copies thereof ar 1 
the same are in a foreign language a translatior 
thereof in the English language certified in tht 
prescribed manner, can be inspected ; 

(f) the date on which and the country in which th- 
compan\‘ was incorborated ; 


ff I whether the company was established a piace 
business in the State and, if so, the address of i‘i 
principal office in the State : 

Provided that the provisions of sub-clauses if), (n) anc 
(♦iij of this clause shall not apply in the case of a prcspecnr 
issued more than two vears after the date at which the com- 
pany is entitled to commence business ; 

(6' subject to the provisions of this section, state ih 
matters specified in sub-section (I-A > of section 93 and set ou; 
the reports specified in that section : 

Provided that — 


(f! where any prospectus is imblished as a ne^vspap■ 
advertisement, it shall be sufficient compliance the require* 
ment that the ' prospectus must specify the objects of 
company if the advertisement specifies the primary object 
which the comoanv was formed, and 



!//) in section 93 of this Act a reference to the 
the company shall be deemed to be a reference to t e c® 
stitution of the company. 


# * ^ 

(2) Any condition requiring or binding any ^PP 
shares or debentures to waive compliance with any require • 

Iriin W-nfll HOtiCe • 


purporting 


rontract, document, or matter not specifically referred to m 
prospectus shall be void 
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(3) In the event of non-compliance with or contravention 
of any of the requirements of this section, a director or other 
. person responsible for the prospectus shall not incur any 
liability bv reason of the non-compliance for contravention, 

if— 


{a) as regards any matter not disclosed, he proves that 
he was not cognisant thereof ; or 

(6) he proves that the non-compliance or contravention 
arose from an honest mistake of fact on his part, or 

m 

{c) the non-compliance or contravention w^as in respect 
of matters which, in the opinion of the Court dealing with the 
case, were immaterial or were otherwise such as ought, in the 
opinion of that Court, having regard to all the circumstances of 
the case, reasonably to be excused : 

Provided that in the event of failure to include in a 
prospectus a statement with respect to the matters specified 
in clause (>1) of sub-section (i; of section 93, no director or 
other person shall incur any liability in respect of the failure 

unless it be proA ed that he had knowledge of the matters not 
disclosed.. 


(4) Nothing in this section shall limit or diminish any 
liability which any person may incur under the general law or 
this Act, apart from this section. 


277-C. (i) It shall not be lawful for any person to go 

from house to house offering shares of a 
company incorporated outside the State 
purchase to the public or any member of 


Restriction on canras 
*iiig for sale of shares. 


for subscription or 
the public. 


(2) In this sub-section the expression ‘ house 
include an office used for business purposes. 


shall not 


{3) Any person 
shall be liable to 

hundred. 


acting in 
a fine 


contravention of this section 
not exceeding rupees one 


277-D. (i) The provisions of sections 109 to 117, both 

R*yjsiration of chaxg««. hiclusive, and 120 to 125, both inclusive 

shall extend to charges on property in the 
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State which is acquired after the cor mencement of the Com- 
panies Amendment Act, 1999, by a company incorporated 
outside the State which has an established place of business 

in the State : 

Provided that where a charge is created outside the State 
or the completion of the acquisition of property t^es place 
outside the State the proviso to sub-section (i) of section 109-A 
shall apply as if the property were situated outside the 

State. 

277-E. The proWsions of sections 118 and 119 shall 

mutatis mutandis apply to the case of all 
Notice of appointment companies incorporated outside the State 
of receive'. having an established place of busi- 

ness in the State and the pro\dsions of section 130 shall apply 
to such companies to the extent of requiring them to keep 
at their principal place of business in the State the books 
of account required by that section with respect to mone^ 
received and expended, sales and purchases made, and asse s 
and liabilities in relation to its business in British India, 


PART X-A, 


277-F. 


Banking Companies. 

‘ banking company ’ means a company wlu^ 
carries on as its principal business _ 
accepting of deposits of money on curre 

account or otherwise, subject to withdra\val 
or order, notwithstanding that it engages m addition 1^ 
nnf> nr more of the following forms of busine>s, name y 


Doftmtion of bankin 
compaiiT. 


(i) the borrowing, raising or taking 

lending or advancing of money either ^P°” ^ selling, 

the drawng, makii^, accepting, discounting, . '' jggon 

collecting and dealing in bills of excharige, boon les, p 

notes, coupons, drafts biUs of lading. instn*' 

warrants, debentures, certificates, scrip." an or 

ments, and securities whether transferable or ne^ ygjjerj 

not ; the granting and issuing of rlealing 

cheques and circuW notes, the buying, selling . 

bullion and specie ; the buying and selling ot -.juini 

including foreign bank notes ; the acquinng, , ’ fpnds- 
on commission, undenvriting and dealing ms 
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' shaies, debentures, debenture-stock, bonds, obligations, 
^ securities, and investments of all kinds ; the purchasing and 
t selling of bonds, scrips or other forms of securities on behalf of 
constituents or others ; the negotiating of loans and ad\ ances ; 
the receiving of all kinds of bonds, scrips, or valuables on 
; deposit, or for safe custody or othenvise, the collecting and 
i; transmitting of money and securities ; 

V 

* 

(2) acting as agents for the Government or any other 
person or persons ; the carrying on of agency business of any 
description other than the business of a managing agent, of a 

^ company not being banking company including the power to 
act as attorney and to gi\ e discharges and receipts ; 

9 

(3) contracting for public and private loans and 
negotiating and issuing the same ; 

^4) tiie promoting, effecting, insuring, guaranteeing, 
-- unde' writing, parti(.ipating in managing and carrying out of 
; any issue, pubhc or private, of State, Municipal or other 
loans or of shares, stock, debentures, or debenture-stock of 
any company, corporation or association and the lending of 
money for the purpose of any such issue ; 

(5) carrying on and transacting every kind of guarantee 
and indemnity business ; 

(6j promoting or financing or assisting in promoting 
or tinancmg any business undertaking or industry, either 
; existing or new, and developing or forming the same either 
through the instrumentahty of syndicates or otherwise ; 

(7; acquisition by purchase, lease, exchange, hire or 
otherwise of any property immovable or movable and any 
nghts or privileges which xhe company may think necessarv- 
or convenient to acquire or the acquisition of which in the 
opinion of the company is likely to facilitate the realisation 
of any securities held by the company or to prev^ent or 
diminish any apprehended loss of liabilty*; 

selling and realising ail property movable 
ana unmovable wfiich may come into the possession of the 

satisfaction or part satisfaction of any 01 its 

N 

[Q) acquirmg and holding and generail}- deahng with 
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anv propterv and any right, title or interest in any propertv 
movable or i^lmo^’2Lble which may form part of the securiti 

for any loans or advances 
any such security, 


with 


undertaking 


(il) undertaking the administration 

executor, trustee or othenvise ; 


of estates 


a< 


(12) taking or otherwise acquiring and holding shares 
in anv other company having objects similar to those ot the 


coini any 


(13) establishing and support ng or aiding in tne 
establishment and support of associations, institutions, fun(b, 
trusts and conveniences calculated to benefit employee^ or 
6;r-exployees of the company or the dependents 01 coime- non 

S for charitable or benevolent objects or tor any ex- 
hibition or for any public, general 01 u^cful objec . 


■ ' (141 the acquisition, construction, maintenance aa.i 

dteration of any building or works necessary or convenient 

or ttic purposo of the comp3.ny , 


(15) seUing, improving, manapng, 

/othenv"!; baling* Vith all or any parr of the property and 

ights of the coaipany . 


(16) acquiring and 

[ the business of any person or company ; 

r r»f nature enumerated or desciibed m t ^ 


(a7) doing all such other dan . as mc.dentd o- 

mducive to the promotion or adxantunen 
le company. 


277-G (I) No companv formed after the 

Lim^ation oi activities of the Companies 

banking . empaav . for the pUTpOSC 01 CaT ) 6 ^^0 

i a banking company or which uses „ ,vord 'banl^ • 

nder which it presses to carry on business the 

_1.„. chall he rec stered under this /iv , 


IV 
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the memorandum limits the object of the company to the 
carrying on of the business of accepting deposit of money on 
current account or othervNdse subject to withdrawal by cheque, 
draft or othersvise along with some or all of the forms of 
business specified in section 277- F. 

(2) No banking company whether incorporated in or 
outside the State shall after the expiry of two years from the 
commencement of the said Act carry on any form of business 
other than those specified in section 277-F ; 

Provided that the Government may, by notification in the 
Government Gazette, specify in addition to the business set 
;orth in clause (i) to (17; of section 277-F, other forms of 
ousiness which it may be lawful under this section for a 
ranking company to engage in. 

-I 

277-H. No banking company shall after the expiry of two 
u , ^ V i „ » years from the commencement of the Com- 

JJ a n c 1 n g company J * 

lot to employ manag- panics (Amendment) Act, 1999, employ or 
Df agent. managed by a managing agent other 

:han a banking compaijy for the management of the company. 


Restriction on com- 
nencement of bnsiness 
>y banking coinpanv. 


277-I. Notwithstanding anything- contained in section 

103, no banking co.i pany incorporated 
under this Act after the commencement 
of tlie Companies (.Amendment) Act, 1999, 
shall commence business, unless shares have been allotted 
to an amount sufficient to yield a sum of at least fifty 
thousand rupees as working capital and unless a d< claration 
duly verified by an affidavit signed by the- directors and the 
manager that such a sum has been received by way of paid up 
capital has been filed with the registrar. 


277-J. No banking company shall create any charge upon 

Prohibition of ebarce anv Unpaid Capital of the company, and 
oi un; aid capital. g^ich Charge shall be invalid. 

277-K. (i) Every banking company shall, after the com- 

, , mencement of the Companies (Amend- 

ment/ Ac-t, 1999, maintain a reserve fund. 

(2) Every banking company shall out of the declared 
prehts cl each year and before any dividend is declared 
trrrrfera sum equivalent fo not less than twtnty per cent, 
cf Such j refits to the ie.‘-erve' fund until the amc.unt of the 
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said fund is equal to the paid-up capital. 


■i 


(3) A banking co.^panv shall invest the amount standing 
to the credit of its reseive fund in Government securities or it 
securities mentioned or referred to in section 20 of the Tnist; 
Act IQ"/, or keep depcsited in a special account to be openec 
by the company for th.^ purpose in any of the schednledlr 

banks ; 


Provided that the provision of the sub-section shall not 
aoply to a banking companv incorporated before the com 
mencement of the Companies ( Amendment) Act, 1990, r 
after the expiry of two years from the commencement of tbij- 

said Act. 


277-I-. 


Cas'" reserve 


(1) Every banking company shall maintain bv .- 

wav of cash reserve in cash a sum equivi- ' 
10^1^ to at least one and half per cent, oftt: 

t n-i liabilities and five per cent, o! the demand liabahe- ~ 
such comr inv and shall file with the registrar before the teml 
dav of every' V. enth three copies of statements ot the amoM r 
so'held on the Fridat of each week of the preceding mond 
with part'tulars of the time and demand liabilities of each sud 

dav. 


: VI For the purpt se sub-section (i) ‘ demand liabte 
n-ans babilities which must be met on demand, jr' 
habiliti^s ■ means liabilities which are not demand liabm 


ties. 


(3) Nothing in ilm >ection or in section 27/--K shall apply 
to any of the scheduled banks. 


(41 It default IS made in complying udth^ 

ments of section -77-^. section 277-H this 

277-K or section J77GI or with the reqnue 

section as to the maintenance of gnd 

or other officer of the company who 
a party to the def.iult >hall be liable t ^ ^ 


fivrhun.rr.'.l'ni'p. es for_ every day .du^ng 'vhich^the 


continu. s, and if defai't is n ade ffi ^Jhe Scateffl®*'* 

requirements of this section as to the filint, 


iU io a fine ncrt 

ev.r}' day during unicn i* 


hundred rupee 
continues. 


'.or 
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277-?^r. fi) A banking c*' mpany shall not form any sub- 
sidiary company except a subsidiary com- 
of “corn®- pany formed for the purpose of undertaking 

and executing trusts, undertaking the ad- 
ministration of estates as executor, trustee or otherwise and 
such other purposes set forth in section 277-F as are incidental 
to the business of acceptins: deposits of money on current 

account or otherwise. 

(2I Saye as proyided in sub-section fiV a banking company 
sh?" not hold shares in any company whether as pledge, 
mortgagee or absolute oumer of an amount exceeding forty 
per cent, of the issued share capital of that company : 

Prowded that nothiner in this sub-section shall apply tn 
'shares held by a banking company before the commencement of 
the Tammu and Kashmir Companies C\mendmentl .'Vet, tqoq. 

277-N. fi) The Court may on the application of a banking 
- Power of Court -o stay company which is temporarily unable to 
.proceeding. meet its obligations make an order staying 

the co nmencement or continuance of all actions .''nd proceed- 
ings against the company for a fixed period of time on such 
terms and conditions as it shall think fit and proper and may 
from time to time extend the period. 

(2I Nc such application shall be maintainable unless 
accompanied by a report of the reg strar : 

Provided, however, the Court mav, for sufficient reasons, 
grant interim relief, even if the application is not accompan’ed 
hy such report. 

(3) The registrar shall for the purposes of his report be 
entitled at the cost of the company to investigate the financial 
condition of the company and for such purpose to have the 
books and documents of the company examined by an 
accountant holding a certificate issiied under section 144.] 


P.\RT^XT. 

Supplemental. 

* — r 1 r 

Legal Proceedings, Offences, etc. 


278. (i) No Court inferior to that of a Magistrate of the 

first c’ass shall trv any offence against this 
Act. 


Cognijiace of 


Aa No. XI of 1977. 20 ; 

(3) The persons to whom this section applies axe the 
following ; — 

{a) directors of the con pany 

(b) managers and managing agents of a company ; 

(r) officers of company ; 

id) persons employed by a company as auditors 
whether they are or are not officers of the company.] 

282. Whoev^er in any return, report, certificate, balance- 
Peodity for false state- shcct Or Other document, required by or 

for the purposes of any of the provisions 
of this Act wilfully makes a statement false in any 
material particular, knowing it to be false, shall be punish- 
able with imprisonment of either description for a term which 
may extend to three years, and shall also be liable to fine. 

^[282-A. Any director, managing agent, manager or 

Penalty for wrongful other officer Or employee of a company 
withholding of property. who WTongfully obtains possession of an}’ 

property of a compan3^ having any such property in his 
possession wrongfully withholds it or wilfully applies it to 
purposes other than those expressed or directed in the articles 
and authorised by this Act. shall, on the complaint of the 
company or an}' creditor or contributory thereof, be punish- 
able with fine not exceeding one thousand rupees and may 
be ordered by the Court trying the offence to deliver up or 
refund within a time to be fixed by the Court any such pro- 
perty irnproperly obtained or vsTongfully withheld or wilfully 
nusapplied or in default to suffer imprisonment for a period 
not exceeding two years. 

282-B. (i) All moneys or securities deposited with a com- 

p*n»ity for mi3->ppiic«- by its employees in pursuance of their 

‘ of service with the company 

=^hall be kept or deposited by the company 
in special account to be opened b}’ the company for the purpose 

in any of the scheduled banks, and no portion thereof shall 

be utilised by the company except for the purposes agreed to 
the contract of service. 

(2) Where a pro\ddent fund has been constituted bv a 

I. Sactions 231.A »nd aSa-B inserted vid4 ict No. VI of lopg. 


206 


The Companies 


(2) Omitted. 


(3) Notwithstanding: anythintj in the Code of 
Procedure, 1089 every offence asrainst this Act shall 
purposes of the said Code. b(- deemed to be 
able. 



for tii. 


279. The Court 


\i^V'iiCHTb > * of fin€?. 


imposing anv fine 
!na\’ direct that the 


under this A- 
vhole or any pa.- 

r hereof be applied in or towards pa\m 
of the costs of the proceedings, or in or tovv-ards the rewardii 
of the uerson on whose information the fine is recovered. 


Pj>w cr to requirr li 

fci compatj io /ive s 
C' ritv for costs. 


280. Where a limited company is plaintiff or petitioD 

in any suit or other legal proceeding 
(burt having jurisdiction in the matt 
tnay, if it appears that there is reason: 
the compan\- will be unable to pay the costs : 
the defendant if successful in his defence, require suttici": 
•ecuritv to be given for those cost.s, and inav sta\ s 
proceedings until the securitv is given. 


believe that 


b 28 1 . ( I ) If 


t ov, er of 

grant relief 

eaMft 


r ourt to 
in certJ^ir. 


in an\' proceeding for negligence, aciau." 
breach of dut\’ or breach of trust acsb' 
a person to whom this section applies, 
appears to the Court hearing the caa 
that that person is or ma\’ be liable in respect of the negL- 
gence. default, breach of dutv. or breach of trust, but that » 
has acted honestly and reasonably, and that havmg regard toak 
the circumstance.s of the case, including those connected ’■'i 

be excused for 

of trust, tlii* 

from 


his appointment, he ought fairly to 
negligence, default, breach of rlntv or breach 
Court may relieve him. either wholh' or partly. 
liabilit\' on such terms as the Court a^■ think fit. 


!2i \Miere anv person to w’hom this section a^i 


reason to apprehend that, an\^ claim will or might 
against him in respect of an\' negligence, default, 


duty or breach of trust, he m.av applv to the Court ^ 
and the Court on anv such application shall have tne 
power to relieve him as under this section it would na\ 
if it had be.ni a Court before which proceedings agai^^^ 
person for negligence, default, breach of duty or hte 
trust had been brought. 


w 


A 


n 

A 






ft ft * ft ^ A ^ m 


« ^ A 


KJ A f 


T 
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cornp3Jiv for it^ prnplovccs or a.nv clsss of its employes, all 
monevs' contributed to such fund (whether by the company or 
bv the emolovees'' or accruine: bv way of interest or otherwise 
to such fund after the ' commencement of the Companies 
(Amendment) Act, IQQO. shall be either deposited into the 
sa^^n^ account of the Jammu and Kashmir Government or 
be invested in securities mentioned or referred to in clause? a 
to (e) of section 20 of the Trusts Act. lO/"!. an a mone\s 
belondny to such fund at the commencement of the sa’d Act 
which are not so invested shall be invested in such secunties 
bv annual instalments not exceeding ten in number and not 
less in amount in anv year than one-tenth of the whole amount 

of such monevs. 

(a) Votivith<=tandine anvthin? to the contran^ in the mles 
of anv bind to which sub-section (2) applies or in anv con- 
tract between a comnanv and its emplovees no ee s a x 

entitled to receive in respect of such portion of the amount to 
his credit in such fund as is invested in accordance 
prolusions of sub-section (2) interest at a ra e ex - • 
rate of interest melded by such investment. 

(4 An emolovee shall be entitled on request made in 
behalf to the companv to see the bank's receipt *<>’■ i 
or security such as is referred to m sub-section (ri and . 

section (2). 

(5) Anv director, managing agent, manager or 
of the companv who knoivingly contravene? or _ 
authorises the contravention of the promsion= ^ ,;ve 
shall be liable on conmetion to a fine tint 

hundred rupee'=.l 

If anv person or persons trade or „ lS- 

under anv name or title of _ . 
renu tv <or im5ror*r ^ ,, • word. that ^ red 

persons shall. unle?<^ , ' ’^din- 
with limited liability, be liable to a fine not 
rupees for everx’ dav upon which that name 

been used . 


283. 



1 


(284. 


\Vj 




The provisions of this -Act with A 

up shall not apply to ani 
which the \%nndmg up ha- 


SariBC ; pec'^ ne p"o- 

wifiHi ' up- 


Ac^ No. XI of 1977 . 
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before the commencement of this Act, but every such 
compan}' shall be wound up in the same manner and with 
same incidents as if this Act has not been passed. 


1 




Saving of docu i ents 




Every instrument of transfer or other document 

made before the commencement of this A.et 
in pursuance of any rule or law or practice, 
.shall be of the same force as if this Act had not been 
passed, and for the purpose of that instrument or document 
that rule or law or practice shall be deemed to remain in full 
force. 


286. (i) The offices existing at the co:'..mencement of 

this Act for registration of joint-stock 
companies shall be continued as if they 
had been established under this Act. 


ForiEer registration 
oftices and reeibtvrs co - 
tinned. 


( 



287. Nothing in this Act shall affect the provisions of 
Religious Endowments Act No. L of 1977. 

288. The enactments mentioned in the Fourth Schedule 

are hereb} repealed to the extent and in the manner specified 
in the fourth column thereof.] 


1- Figures and wor ’s "28 s to j^o omitted 
:nferted v,de Act No. t I of 1999 


i ' 


deleted and s^tiont 385 to 288 


V 
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SCHEDULES 


THE FIRST SCHEDULE. 


I 


Sec sections 2 , 17 - 7^- 


table a. 


Kegvlations for 

limited BV i>hAREi'. 


1 

-V 


/ rf/i ^ 


In 


these rei?iiiations. unless the^ c utext utht'u.\,sc 

expressions^ defined in the Companies ■ - 

n^- <t?tutor\- modification thereof m totce at th-. ai^ 
^\vhfch the^e reflations become binding on the con.pan 
lall have the mef mgs so defined : and words mHx.rtm.; d. 
n^ular shall include the plural, ana nee cr^a ana 
nporting the masculine gender shall include temale>. am. « 

' c.n. .hall include bodies corporate. 




\ S 




The directors shall havo 


the 




impos€d by section lOj 


ommencement of busmen restnctio 

Companief Act. it. anc. ,ar a-v tno.c 

hindins upon th6 •"oiTipan\ . 




Mt 


hares. 


lisli 

1 ^nbiect to dtie provisions, it any. in that , 
the memorandum ot association ^ “TcOTierreddn the 

dfrshf existmg shares deTened, :« 

npanv mav be issued Mith 
ler special 'rights, or such r- 
-idend, voting, return of sha 


*^ion<=. M-hether in tegar^ - 

apitai. or othennse. a. - 

V special resolution 

e , , , .s+ifm » 1 ^ 


ov v-ith the sanction 


ipanv mav from time to tm 

te ifand any preference shares 
cial Resolution he issuec on the terrns 
;ion of the company is liable to be r 


« tr ' *^1*^ 

t If at any time the share capita, 
ces of shares, the rights attached to ant - 

^1. A w * « 


Add.erl -.uU Act ' o VI ot 19^. 
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otherwise provided b\- the terms of issue of tlie shares of that 
cla'^s) max' ifsiibiect to the provisions of section oo-A of tne 
Companies Act, 1977] be varied with the consent in writing 
of the holders of three-fourths of the issued shares of that class, 
or with the sanction of an extraordinar}^ resolution passed at 
a separate general meeting of the holders of the shares of 
the class, to every such separate general meeting the provi- 
sions of these regulations relating to general meetings shall 
))iniatus uiittcDidis apply, but so that the necessary quorum 
shall be two persons at' least holding or representing by proxy 
one-third of the issued shares of the class. 


5. Xo share shall be offered to the public for subscription 
except upon the terms that the amount payable on applica- 
tion shall be at least five per cent, of the nominal amount of the 
share ; and the directors shall, as regards any allotment of 
shares, duly compl}^ with such of the provisions of sections loi 
and 104 of the Companies Act, as may be applicable 
thereto. 

6. Ever}’ person whose name is entered as a member 
in the register of members shall, without payment, be entitled 
to a certificate under the common seal of the compan}’ specify- 
ing the share or shares held by him and the amount paid up 
thereon : Provided that, in respect of a share or shares held 
jointly bv several persons, the company shall not be bound to 
issue more than one certificate, and delivery of a certificate 
for a share to one of several joint-holders shall be sufficient 
delivery to all. 


7. If a share certificate is defaced, lost or destroyed, 
it ma}’ be renewed on payment of such fee, if any, not exceed- 
ing eight annas, and on such terms, if any, as to evidence and 
indemnity as the directors think fit. 


8. ifExcept to the extent allowed by section 54-A of the 
Companies Act, 1977] no part of the funds of the company 
shall be emplo}’ed in the purchase of, or in loans upon the 
security of, the company’s shares. 


Lien 


9. The company shall have a lien on every share (not 
being a fuUy-paid share) for all monej’s (whether presently 


I, lasertei f/io Act Nd. VI )f 19 ) 9 , 
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oavable or not) caUed or payale at a fixed time in respot 
of 'that share, and the company shaU also have a hen on ,11 
Shares (other than ftillv-paid shares) standing registered in 
ihe name of a single person, for aU moneys presendy payable V 
hv him or his estate to the company ; but the directors may I 
at anv time declare any share to be "holly or in part exempt 
from "the provisions of this clause The companp hen, ,1 
any', on a share shall extend to all dividends payable thereon 


10 The companv mav sell, in such manner as the 
director thinks fit , anv shares on which the company has a 
Hen but no sale shall be made unless some sum in respect of 
which the lien exists is presently payable, nor until the 
exDiration of fourteen davs after a notice in wntmg, stating 
Tnd demanding payment of such part of amount m respect o; 
which the lien exfsts as is presently payable has been gim 
to the registered holder for the bme being of the ^ r i 
person entitled by reason of his death or insoh enc\ to ik 

shares. 


II The proceeds of the sale shall be applied in par 

ment of such part of the amount in respect of which fte liu 
r I len ror“:se^tfvTa;:f 

I Tii:: iro'f^ fh: faii « 

mLtered as the holder of the shares, and he shaU not h 

bound to see to the application of 
shall his title to the shares be affected by a"! ■ 

invalidity in the proceedings m leference to 


I'- 


Calls on Shades. 


from time to time niake e* 


12. The directors may non. ....... the 

upon the members in respect of any o! th 

shares provided that no call shall exceed |j„ 

nominal amount of the share, or shall ' (subject “ 

times of payments) pay to the company at the tune 
specified the amount called on his snares. 


ij. The joint-holders of a share 
severaih- liable to pay aO calls in respect thereot. 


14. 


w 

If a sum called in respect of a share 


paii 


213 


Act No. XI of i() 77 . 

m 

before or on the da}^ appointed for pa}'ment thereof, the person 
from whom the sum is due shall pay interest upon the sum 
at the rate of five per cent, per annum from the day appointed 
for the payment thereof to the time of the actual payment, 
but the directors shall be at liberty to waive payment of that 
interest wholly or in part. 


15. The provisions of these regulations as to payment 
of interest shall appty in the case of non-payment of any sum 
which, bj’ the terms of issue of a share, becomes payable at a 
fixed time, whether on account of the amount of the share, 
or b}^ way of premium, as if the same had become payable by 
\drtue' of a call dulv made and notified. 

16. The directors may. make arrangements on the issue 
of shares for a difference between the holders in the amount of 
calls to be paid and in the times of payment. 

17. The directors may, if they think fit, receive from 
anj’ member willing to advance the same all or any part of the 
mone\^s uncalled and unpaid upon any shares held by him ; 
and upon^all or anv of the moneys so advanced may (until the 
same would, but for such advance, become presently payable) 
pay interest at such rate (not exceeding, without the sanction 
of the company in general meeting, six per cent.) as may be 
agreed upon between the member parang the sum in advance 
and the directors. 

Transfer and transmission of shares. 

18. The instrument of transfer of any share in the 
company shall be executed both by the transferor and transferee, 
and the transferor shall be deemed to remain holder of the 
share until the name of the transferee is entered in the register 
of members in respect thereof. 

* 

19. Shares in the company shall be -transferred in the 
following form, or in anv usual or. common form which the 
directors shall approve : — 

I, A B of , in consideration of the 

sum of rupees paid to me by C D of 

(hereinafter called “ the said transferee”) do hereby transfer 
to the said transferee the share [or shares] numbered in the 
undertaking called the Company, Limited, to 

hold unto the said transferee, his executors, administrators 
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1 • . f n thP several conditions on which I held 

and assigns, siib]ect to th . thereof, and I. the 

the same at .oree to take the said share (or 

said transferee do hereb^^^ aforesaid. As witness oar 

shares] suDjeci l 

’’“"\vitnet=ho rhe signatures of. etc. ’ 


• ^ 


•: 


es.- riprline to remster any transfer of 
20. The directors ma __ ^ person of whom they 

shares, not being ^ d P j 

fourteen days immediately F ,pay decline to recognise 

meeting in each 1 “ 

anv instrument ot transter ui 






p, a fee not exceedtng tivo rupees is patd to the cone 
pany in respect thereof ; and 


transfer is accompanied by the 
(b) the instruinen * jj relates, and such other 

certificate of *e shares^ to ^ 3,,„ ^e 

ri^ht oAhe uansferor to make the transter. 


irif the directors refuse ([fto 

‘S w3TS° ” "* “ 


£ ^ Hppp?lS£(i 

21 The executors or adminUtrato«^o^^^^^^^_^- 

holder of a Vueho tkAhare. In the 

share register^ m the n^ bf 

deceased anv title' to the share, 

the company as ha\ m^ a . 


3LU\ tv.. 

„ j,nv person becoming ''"‘'‘(fA^member'iall. «P 
quence of the -.rnrluced as mav fmtn , jg^ 

such evidence being 1 ^ either , ^fbeii^ 

required by the direc ^ share or, .vareast** 

te?ed as a mynbey tn r.pect °‘„sier of 


tered as a ih make such transiei 

registered himself, 'o ny "nnodedii** 

deceased or ,;n?olvent person ^g^t to » .. 

directors shall, m e thei a. h 






2 ’: 5 


Act No. XI of 1077. 


iU'pend registration as they would have had in the case of a 
transfer oh the share by the deceased or insolvent person 
before the death or insob ency ■ 

23. A person becoming entitled to a share by reason of 
the death or insolvency of the holder shall be entitled to the 
same di\-idends and other advantages to \yhich he would be 
entitled if he were the registered holder of the share, except 
that he shall not. before being registeied as a member in 
respect of the share, be entitled in respect of it to exercise 
anv rieht conferred bv membership in relation to meetings of 

the company. 

Forfeiture of shares. 

24. If a member fails to pay any call or instalment of a 
call on the dat" appointed for payment thereof, the directors 
nta\', at any tinte thereafter during such time as any part of 
such call or instalment remains unpadd, serve a notice om him 
recjuiring pa\'ntent of so much of the call or instalment as is 
unpaid, together wirh any interest which may have accrued. 


23. The notice shall name a further da>‘ (not earlier than 
the expiration of fourteen days, from the date of the notice) 
Dn or before which the pavment required by the notice is to be 
aiade. and shall state that, in the event of non-payment at or 
oefore the time appointed, the shares in ixspect of which the 
:all was made will be liable to be forfeited. 


26. If the requirements of an\' such notice as aforesaid 
ire not comphed with, anv share in respect of which the 
iotice has been ghen mav at any time thereafter, before the 
payment required bv the notice has been made, be forfeited 
>y a resolution of the directors to that effect. 


27. A forfeited share mav be sold or otherwise disposed 

d on such terms and in such manner as the directors think 

it, and at any time before a sale of disposition the forfeiture 

nay be cancelled on such terms as the directors think 
it. 


A person whose shares have been forfeited shall 
(case to be a member in respect of the forfeited shares, but 
• •taU. notwithstanding, remain liable to pay to the company 
dl moneys which, at tlie date of forfeiture, were presenth^ 
g '-iyable by him to the company in respect of the shares, but 
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his hahiUtv shall cease if and svhen coin^ receive pay. 
ment in full of the nominal amount of the sha e . 

20 A. diilv verified declaration in writing that the 

declarant Vs a dftector of the company, that^^ a share m 
compan\- has been duly tor ei e , ^ I therein 

share and tL declaration, and the receipt of the comply 
snare, ana uicil sale 

for the consid^ati , pon^ti^ute a fyood title to the share, 

or disposition thereo , s chare is sold or disposed of shall 

to see to the application of the ^^^^^^^'yegula^^^ 

SvauSity in the proceedings in reference to the forfe.ture, 

S3.10 or disposal of tliG sliar0. 

^io The provisions of these regulations as to 
shaU apply in the case »' °vabte i a fixed time,. 

premium, as if the same had been payable by 
dulv iTiad0 and notifi0d. 

C o^tvcystoH of shaves into stock. 

The directors may. with the “‘t 

companv previously given like sanction 

■ PetnTr?'’rn; “^klSo’pahmp shares of any denomma- 
tion. 

32. The holders of stock may ^tansto =ame^o ^ 
part thereof, in the the shares from 

ferred or as near thereto as amoumol 

directors mav from time to time fix^ the otX 

Ick transferable,. and restnet or tmb d the tra^ ^ 

tions of that minimum but the mi ito- 

the nominal amount of tne ^ha 

arose. 

j. X the amount 

The holders of stock according privileges 

of tli stock held by them, have the same rights, P 
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and advantages as regards di\ idends, voting at meetings of the 
companv, and other matters, as if they held the shares fiom 
which the stock arose, but no such privilege or ad\antage 
(except participation in the dividends and profits of the 
companv) shall be conferred by any such aliquot part of stock 
as would not, if existing in shares, have conferred that pn\ ilege 

or advantage. 


34. Such of the regulations of the companx' (other 
than those relating to share-warrants), as are applicable to 
paid-up shares shall apply to stock, and the words “ share ” 
and “ shareholder ” therein shall include “ stock ” and 

“ stockholders.” 


Share-narranis. 

35. The company may issue share-warrants, and accord- 
ingly, the directors may in their discretion, with respect to 
anv share which is fully paid-up, on application in writing 
signed by the person registered as holder of the share, and 
authenticated bv such evidence (if any) as the directors may 
from time to time require as to the identity of the person 
signing the request, and on receiving the certificate (if any) 
of the^ share, and the amount of the stamp-duty on the 
warrant and such fee as the directors may from time to time 
require, issue under the companx-’s seal a warrant, duly 
stamped, stating that the bearer of the warrant is entitled to 
the shares therein specified, and may provide b\- coupons or 
otherwise for the paxTnent of dividends, or other monex's, 
on the shares included in the xx'^arrant. 

36. A share-xvarrant shall entitle the bearer to the 
shares included in it, and the share shall be transferred by the 
delix'erx' of the share-xvarrant, and the prox'isions of the regu- 
lations of the company xvith respect to transfer and trans- 
mission of shares shall not apply thereto. 

37. The bearer of a share-xvarrant shall, on surrender 
of the xx’arrant to the company for cancellation, and on pay- 
ment of such sum as the directors may from time to time 
prescribe, be entitled to hax-e his name entered as a member in 

the register of members in respect of the shares included in the 
"arrant . 

38. The bearer of a share-xvarrant may at any time 
deposit the xxarrant at the office of the company, and so long 
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as the warrant remains so deposited, the depositor shall have 
the same right of signing a lequisition for call.ng a meeting 
of the conipanv, and of attending and \ oting ^.nd^ ^^xercising 

m m 


Ol Ilic L.Ulltp'CLAAj , CAAivj. . u 1 1 e 

the other privileges of a menihei at an\ meeting held after the.X; 

^ 1 J 4-iT-»T£i 0'TkrvC'i 1- a- U 


expiration of two clear dar's from the time of deposit, as if hi. 
name were inserted in the register of members as the holder 
of the shares included in the deposited arrant. Not more 
than one person shall be recognised as depositor of the share- 
warrant. The company shall, on two days written notice, 
return the deposited share warrant to the depositor. 


•50 Subiect as herein otherwise expressly provided, no 
nerson shall, as bearer of a share- warrant, sign a requisition lot 
calling a meeting of the company, or attend, or vote or exercise 
anv other privilege of a member at a meeting of the companv 
or be entitled to receive any notices from ' the company 
but the bearer of a share-warrant shall be enti e in a 



reloects to the same privileges and advantages as if he ivert 
named in the register of members as the holder of the diarb 
fn Tuded in the 4rrant, and he shall be a member ol the 


company. 


AO The directors may, from time to time, n ake rules 
as to the terms on which (if thev shall think ht) a nev s are 

"4rrant or eoupon may be issued by way ol renewal m 
of defacement, loss or destruction. 


Alteration of Capital. 


the 


41. The directors ^e Tarekpital bv 

company in general rnee mg j nc ^se 3, * 

such sum, to be divided into bhaies oi such 


resolution shall prescribe. 


42. Subject to any direction to the 
be given by the resolution sanctioning le ^ such 

capftal, all new shares shall, before notice; 

persons as at the date of the offer are ,i-tion. asneaih 

from the company of general ^ ^ ^ of the exist'"/ 

by notice specifying the number of f ViU be 

a time within which the otter, if not accepted, 


I. ,'ubstituteil for ''an e.^ctraordiaary rt 

Ko- VI of 1999. 


.solution of the 


A- 


Act No. XJ of iqjj. 
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ro be declined, and af eF tlie expiration of that time, or on the 
-eceipt of an intimation from the person to whom the ofter is 
nade that he declines to accept the share offered, the directors 
nay dispose of the same in such manner as they think most 
)eneficial to the company. The directors may likewise so dis- 
)ose of any new shares which (by reason of ratio which the 
lew shares bear to shares held by persons entitled to an offer 
)f new shares) cannot, in the opinion of the directors, he 
onveniently offered under this article. 


43. The new shares shall be subject to the same provisions 
~dth reference to the payment of calls, lien, transfer, trans- 
lission, forfeiture and otherwise as the shares in the original 

'hare capital. 


44. The company may, b\- ’[ordinary resolution] — 

(a) consolidate and divide its share capital into shares 
'f larger amount than its existing shares ; 


(6) by sub-disdsion of its existing shares or any of them, 
livide the whole or any part of its share capital into shares of 
■ mailer amount than is fixed b\’ the memorandum of associa- 
ion. subject, nevertheless, to the provisions of paragraph {d) 
of sub-section (i) of section 50 of the Companies Act ; 


(c) cancel any shares which, at the date of the passing 
)f the resolution, have not been taken or agreed to-be taken 
)y any person ; 

[44-A. The company may, by special resolution, reduce 
its share capital in any manner and with and subject to any 
incident authorised and consent required b\’ law.] 

General Meetmgs. 


45. The statutory general meeting of the company shall 
be held within the period reejuired b\' section jj of the 

Companies Act. 


46. A general meeting shall bc held ‘[within eighteen 

1. Substituted for ‘sj ecial resolution’ vide Act Ko. VI of 1999* 

- riause (d) omitted tide Act Ko. VI of 1999. 

0- begtlatioc 44-A added vid€ Act VI of 1999. 

4 Stbstitutff for cncc in eTcry \ear’ vmj# Act No. VI of 1999, 
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months from the date of its incorporation and t^eafter once 
at least in everv vear] at sach time (not bem^ more than fiftctn 
months after the holding of the last preceding general mcti- 
ing) and place as may be prescribed by the company in general 
meeting, or. in default, at such time m the month toilowlng 
that in^which the anniversary of the company’s incorporation 
occurs, and at such place as' the directors shall appoint. In 
default of a general meeting being so held, a general meeiin,^ 
shall be held in the month next following, and may be called 
bv any two members in the same manner as nearly as pos.^iblc 
■[hat in which meetlng^ aie to be called b\ the ditv-ctors. 


, ^ 


47 - 


The above-mentioned general meetings shall b 


called ordinary meetings ; 
called extraordinary. 


all other general meetings shall 


V 



48. The directors may. whenever they mink la 
call an extraordinarv general meeting, and extraordinari 
general meetings shall also be called on such requisiuoiir 
or in default, mav be called by requisitionists, as providec 
by section 7S of the Companies Act. If at any time there are 
not within the State sufficient directors capable of acting t' 
form a quorum, any director or any two members of th 
compan\- may call an extraordinary general meeting m 
same manner as nearly as possible as that in which mee 
mav be called by the directors. 



Proceedings at General 1 







^Subject to the provisions of sub-section (2)of bection 

.Si 0? the Companies Act, 1977 relating 

fourteen days' notice at the least (exclusive of the a 

which the notice is sers^ed or deemed to be 

of the dav for w'hich notic " 


ice is given) specif\dng the place, h 

dav and the hour of meeting, and, in case of special 
the general nature of that business, shall be given in 
hereinafter mentioned, or in such other manner, 1 . 


A' 


ma\' be prescribed b\ the cempany m gtnerai n.t 
-.uch persons as are. under 'y.he Companies Act. 

the regulations of the cempany , entitled to receive ^nt- 

frem the company ; but the [accidental tmissKi. ^ 
to or the non-ieceipi of notice] 1 an, numbej 
invalidate the p)roceedines at an Ovieral meeting- 


to g tc 


, I 


i:oi 


1. iDserted rf<ie Act No. \ I of 1999. - vi * io<^ 

2, Substituted for con rocftipt of the notice' ifde Act No. 'to yyy' 
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Act No. XI of 1977. 

<0 All business ^haU be deemed specif that is trans- 
acted at an extraordinary meeting, and all that is transacte^ 
at an ordinary meeting with the exception of f .. 

retSng Sy rotation, and fixing of the remuneration of the 
auditors. 

,1. No business shall be transacted 4 “®^^ 

meeting unless a quorum of members is Present 
when the meeting proceeds to business ; save as 

wise provided ‘[two memb rs in the ca^ oi a Py riersonallv 
and five members in the case of any other company] personaiiv 

present shall be a quorum. 

52. If within half an hour from the time 

the meeting a quorum is not present the meeting, i _ ^ 

upon the requisition of members, shall be dissolve^ , ^ 

other case, it shall stand adjourned to the same j 

next week at tbe same time and place, and. if at t le a j 
meeting a quorum is not present within half an lOur ro _ 
time appointed for the meeting, the members presen 

be a quorum. 

53. The chairman, if any, of the board^f directors sh^j 

preside as chairman at 
company. 


e-.- rv genera meeting oi 


54. If there is such chairman, or if at any meeting he 
is not present within fifteen minutes after the time appointee 
for holding the meeting, or is iimvdlling to act as chairman, t e 
members present shall choose some one of their number to be 

chairman. 


55. The chairman may, with the consent of any meeting, 
at which a quorum is present (and shall if so directed by the 
meeting), adjourn the meeting from time to time and from 
place to place, but no business shall be transacted at any 
adjourned meeting other than the business left unfinished at 
the meeting from which the adjournment took place. \\ hen a 
meeting is adjourned for ten days or more notice of the 
adjourned meeting shall be given as in the case of an original 
meeting. Save as aforesaid, it shall not be necessary to give 


1. Words substituted for "three members" vids Act No. VI of 1999 
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any notice of an adjournment or of the business to be transacted 
at "an adjourned meeting. 


s6 ^t anv general meeting a resolution put4ito \\t 
vote of the meeting shall be decided on a show of hand^ 
unless a poll is (before or on the declaration of the result oiby 
show of hands) demanded ’[m accordance with the provisir, 
of clause (c) of sub-section (i) of section 79 of the Companid 
\ct iQ'y] and. unless a poll is so demanded a declaraiic: 
b\' the chairman that a resolution has. on a show of hands, bed 
carried, or carried unanimoush'. or by a particular majoritil 
or lost and an entrv to that effect in the book of 4 
nroceedings of the company, shall be conclusive evidence oftt 
fact without proof of the number or proportion of t e loj 
recorded in favour of or against, that resolution. 


S7 If a poll is dulv demanded, it shall be takd 
in such manner as the chairman directs, and the i® 
of the poll shall be deemed to be the resolution of the meeit 

at which the poll was demanded. 


In the case of an equality of ™tes whether » , 


rS 


show of hands or on a poll, the chairman of me'tm,, - 
which the show of hands takes placv or at ^ 

demanded, shall bo entitled to a second or casting 0 . 


501. A poll demanded on the election of . 

a question of adjournment shall be ^ ^ ^ken at sc 
poll (kinanded on any other question shall .e 

time as the chairman of the meeting directs. 


Votes of 'Stcrt'ihers. 

* 


do. On a show of hands e\er\ }^ave ® 

shall have one vote. -On a poll every 
vote in respect of each share or each hundred rupee- 

held bv him.' 


61. In the case of joint-holder>, ^Lonv. 

who tenders a votf'. whether in pei>on , a ^ther 

the exclusion of the votes ,...«Tiir.r 


be accepted to the exclusion 01 rne \ V' iV'hc detenu^-' 

holders; and for this purpose seniority ?n the ' 

dtr in which the names stand m tne 


bv the ordt 
members. 


•.e:.ibers - -U 


I. Substifjt«i for -by *t le«* three -.er.yiers '/y y;r ; 
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62 A member of unsound mind, or in respect of wliom 
an order has been made by any Court having jurisdiction in 
lunacy mav vote, whether on a show of hands or on a P®h, 
by his’ committee or other legal guardian, and any such 
committee or guardian may, on a poll, vote by proxy. 

63 No member shall be entitled to vote at any general 
meeting unless all calls or other sums presently payable by 
him in respect of shares in the company have been 

paid. 

64. On a poll votes ma\' be given either ])ersonally 
or by proxy ■ Provided that no company shall \'ote by proxy 
as long as a resolution of its directors in accordance with the 
provisions of section 80 of the Companies Act is in 

force. 

65. The instrument appointing a proxy'’ shall be in writing 
under the hand of the appointor or of his attorney’ duly’ 
authorised in writing, or, if the appointor is a corporation, 
either under the common seal, or under the hand of an officer 
or attorney so authorised. No person shall act as a proxy 
^[unless he is a member of the company^]. 

66. The instrument appointing a proxy and the power- 
of-attornev or other authority (if any), under which it is 
signed, or a notarially certified copy of that power or authority, 
shall be deposited at the registered office of the company not 
less than sevent\*-two hours before the time for holding the 
meeting at which the person named in the instrument proposes 
to vote, and in default the instrument of proxy shall not be 
treated as valid. 


67. An instrument appointing a proxy may be in the 
following form, or in any other form w-hich the directors shall 
approve : — 

Company’, Limited. 

'' I of in the district of being a 

member of the Company’, Limited, hereby 

appoint of as my’ proxy to vote for me 

and on my’ behalf at the ordinary or extraordinary’, as the 


I- Substituted fo: ths w'orcl? 


- - *01 the/ he is entitled on liis ow n behalf to be present 

vote at tne meeting at \s*hich he acts as proxy, or he has been eppoiated to act at 
tuat meeting as proxj for a corporation ' iid§ Act No VI of iqoq . 
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' be) general meeting of the company 

flav f(f 


cae mav 
the 

adjournment thereof 


J } 


dav of 
Sighed thi? 


to be held on 
and at anv 

dav of 


Directors. 


68 . 

the first 
maj ority 
tion. 


The number of the directors and the names of 
directors shaU be -determined in wntme bv a 
of the subscribers of the memorandum of 


la- 


' rfiS- A The company shall j nnt or exhibit the naraei 

of all the directors on ^'correspondence forms used by it, 

rvi The remuneration of the directors shaU from time 
to time be d^tei^nined by the company in general meeting. 

4 -* a HiTpctor sli3.ll be the holding 

70. The T'f " tnv and it shall be his duU 

to comply with the provisions of section S, ot P 

Act. 


Power and duties of Directors. 



71. The business of the ““ „„.„rred » 

bv the directors, who may- pay ^av exercis. aS 

akting up and registenng the “"op ■ (lie Companies 

such powers of the thereof for t'ne i® 

Act or any statutory Jujred to be xercisei 

being in force, or bv these articles, q , • 

by the' company in provisions 

to anv regulation of these ^ inconsistent 

the aforesaid regulations of regulation ma ; 

by the company in general meeti g , invalidate any 
bV the comWy i- eef valid d that 

act of the directors which would ha^ e 

regulation had not been made. 


• o - iiooint 

72. The directors may fr un time 
more of their bodv to the office of ...hetliii 

for such term, and at such p^fits or Hp 

salary, or commission, or Pf think « 

/\no and partly in another) as they i , 
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director so appointed shall not, while holding that office, be 
subject to retirement bv rotation or taken into account in 
determining the rotation o£ retirement of directois, but his 
appointment shall be subject to determination ipso facto if 
he ceases from an\- cause to be a director, or if the C(>mpan\- 
in general meeting resolve that his tenure of th<* oirice (d 
managing director or manager be determined. 


-3. The amount for the time being remaining undis- 
charged of moneys borrowed or raised by the directors for 
the purposes of the company (otherwse than by the issue of 
share capital) shall not at any time exceed the issued share 
capital of the company without the sanction of the company in 
general meeting. 

74. The directors shall only comply with the proyisions 
of the Companies A t or any statutory modification 
thereof for the time being in force, and in particular with the 
provision in regard to the registration of the particulars of 
mortgages and charges affecting the property of the compan\’ 
or created b\’ it, and to keeping a register of the directors, and 
to sending to he registrar an annual list of members, and a 
summarv of particulars relating thereto and notice of anv 
consolidation or increase of share capit<..l, or conversion of 
shares into stock, and copies of special resolutions and a copy 
of the register of directors and notifications of any changes 
therein. 

75- The directors shall cause minutes to be made in 
books pro\ided for the pmrpose — 

(a) of all appointments of officers made by the directors ; 

(b) of the names of the directors present at each meet- 
ing of the directors and of any committee of the directors ; 

m 

(c) of all resolutions and proceedings at all meetings 

of the company, and, of the directors and of committees of 
directors ; 

and every director present at any meeting of directors 
Or committee of directors shall sign his name in a book to be 
kept for that purpose. 

The Seal. 

/b. fhe seal oi the company shall not be affixed to any 
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instrument except be the authority of a resolution of tht 
bolrd of directors, and in the presence of at least two directors 
and of the secretary or Mich other person as he directors niay 
annoint for the purpose ; and those two directors and secreian- 
or Sher persons as aforesaid shall sjn every instrumem lo 
i^^iTthe seal of the company is so afhxed m their presence. 


0 


m 


DisQuuiifi*-'iitWHS oj Du'cciofS 


tor 


77 


The office of director shall be vacated if the diiec- 


^-{a) fails to obtain within the time specified in sub- 
section (I) of section 85] of the Companies Act. 1977. at 
7nv time thereafter ceases to liold, the share quahficaiun, 
if any, necessary for liis appointment , or 


(i) is found to be of unsound mind by a Court of com- 
petent jurisdiction ; or 


[c] is adjudged insolvent ; or 


Id] fails tu pay calls made on him in lespect 
held by him within 'six months from the date of 

being made ; or 


of sliarts 
uch calls 



[e) without the sanction uf tlie corn- 

meeting accepts or holds any office of manager or 

pam other than that of a managing director or manager 

a legal or technical ad\ iser or a banker , or v 


(/) absents hini,-vlf «rohU‘hree cimsecuU' f ^ 

the directors or from all meetings of the 

cLinuous period of three months whichever s longer. 

out leave of absence from the board of direct 


{g) accepts a loan from the company or 


is concerned or participates in the-pm 
contract with the company ; or 


i[(t)] is punished with imprisonment for a term exc 
ing six months 1 


I. Clanses [e) aitd if) oi section 77 «!«ttered as (• ) and end c\tx. 
uUtituted t-ide Act No. T J ^ o. VI of 1000. 
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his 


Provided however, that no director shall vacate 

bv reason of liis being a member of any comply which 

a . entered into contract tvith. or done any work for, the 

- nf wViirh he is director ; but a director shall not vote 

inject of any such contract or work, and if he does so \'ote, 
his vote shall not be counted. 


Rotation of Difcctofs. 


“8 \t the first ordinary meeting of th^ company, the 

whole of VL directors shaU retire from office.^ and at the 

ordinarv meeting in every subsequent three or 

a multiple of three, then the number nearest to one-third 
retire from office. 

-Q The directors to retire in every year shall be those 

who 'have been longest in office since their last g® 

between persons who become directors on the ^ x 

to retire shaU (unless they otherwise agree among themselves) 

be determined bv lot. 


So. A retiring director shah be eligible for re-election. 


8i. The company at the general meeting 
director retires in manner aforesaid may fill up 
office by electing a person thereto. 


at which a 
the v’^acated 


8-2. If at any meeting at which an election of chrectors 
ought to take place, the places of the vacating direc ors are 
not fiUed up, the meeting shall stand adjourned till ^ 
day in the next week at the same time and place, and, it a e 
adjourned meeting the places of the vacating directors are not 
filled up, the vacating directors or such of them as have not 
had their places fiUed up shall be deemed to have been re-elect- 
ed at the adjourned meeting. 

83. 1 [Subject to the provisions of sections S3- A and 83 -B 

of the Companies Act, 1977] the company may from time to 
time in general meeting increase or reduce the number o 
directors, and may also determine in what rotation the increased 

or reduced nuniber is to go out of office. 


84. Any casual vacancy occurring on the board of 
di rectors may be filled up by the directors, but the person 

1 . IluvTted vid0 Act No. VI oi 199^- 
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so chosen shaU be subject to letuement at the same tke a 

If, whose place he is appointed was last elected a dmector. 

s- The directors shall ha\ e power at any time, an: 
from time' to time, to appoint a person as an additional director, 
wh? lhaU retire from office at the next tollouing ordiaaiy 
general meeting, but shall be eUpble for election by the compatv 
It that meeting as an additional Qirector. 

Sfi The comoanv mav bv extraordinary resolutic: 

remove anv director before the expiration of his pen^oloice, 
fnT nrnv 'bv an ordinary resolution appoint another pence 

fn his stead ; the person so appo.f ed shaU 
rptirpment at the same time as if he has, become a .. 
on the day on which the director in whose place he is appomtta 

was last elected a director . 

Proceedings of Directors. 

/ 

The directors mav meet together for the despatet 

,f businel adjourn and othenvise -gulaffi to 

,s they think ht. case 0”^^%* »' 

jfrector mav. and the secretary on the yq— ^ 
ihaU, at any time, summon a meeting of directors. 


St. 



88. The quorum necessary lor the ^ 

usiness of the directors ma\ e ^ 1 directors exceoh 

nless so fixed shaU (when the number of directors 

liree) be three. 

80. The continuing directors mav not act 
m vacancy in their body, but, ii and so ^ng as 
i 'reduced ' below the number fixed b) “ P" „ruiii 0: 
egnlations of the company as the ^ purpose 

Ihectors, the continuing directors ma> act ^t^^P ^ 

ncreasing the number oi uirec or^ but ^ 

iummoning a general meeting of the P 

)ther purpose. 

c ineew 

91. . The directors may elect a cJ^airmaB or ^ . but 

and determine the period for v.'hich he is the 

■f no such cliairmaii is elected, or if at ^ appoint 
Tq.n is not Di-esent within hve minutes after the tim 


Act No. XT of 1977. 
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for holding the same, the directors present may chose one of 
their number to be chairman of the meeting. 

01. The directors may delegate any of their powers to 
committees consisting of such member or members of beir 
body as they think tit ; any committee, so formed shall, in 
the exercise of the powers so delegated, conform to any regu- 
lations that may be imposed on them by the directors. 

Q2. A committee may elect a chairman of their meetings , 
if no such chairman is elected or if at any meeting the chaiiTnan 
is not present within five minutes after the time appointed for 
holding the same, the members present rnay choose one of 
their number to be a chairman of the meeting. 

0^. A committee may meet and adjourn as they think 
proper. Questions arising at any meeting shall be determined 
by a majority of votes of the members present, and, in case of 
an equality of votes, the chairman shall have a second or 

casting vote. 

94. AU acts done by an}’ meeting of the directors or of a 
committee of directors, or by any person acting as a director, 
shall, notwithstanding that it be afterwards discovered that 
there was some defect in the appointment of any such directors 
or persons acting as aforesaid, or that they or any of them 
were disqualified, be as valid as if every such person had 
been duly appointed and was qualified to be a director. 

Dividends and Reserve. 

95. The compan}^ in general meeting ma}^ declare 
dividends, but no dividends shall exceed the amount recom- 
mended by the directors. 

96. The directors may from time to time pay to the 
members such interim dividends as appear to the directors 
to be justified b}’’ the profits of the compan5^ 

97. No dividends shall be paid otherwise than out of 
profits i[of the year or any other undistributed profits]. 

98. Subject to the rights of persons (if any) entitled to 
shares with special rights as to dividends, all dividends shall 
be declared and paid according to the amounts paid on the 

1 . Ad .led Act No VI of 1999. 
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■ i A -c lone as nv)thing is paid upon any oi^ 

shares, but if and > ®iividends may be declared and Mjt 

' A V rk amnnnt T\^\n tm 


seres' in the “"'P"">;;tfM“\hrWrr“el “ N-o’amountlaill 

according « [ calls shall, while carp-ing interest, ‘ 

a share in adv Mce u ^ ^ jhani 


f 



I 


before 


Ti airec^ors niav, oeiuic recommending aj 
99. The , £ the profits of the company m 

dividend, set aside o ^ ^eser^■es which sM, 

sums as they think P\^ directors, be applicable for meet^ 

contingencies or for J company may be prop^ 

purpose to ^ ^h. application may, at the hke dsr 

- be invested in sn h r,„e to time .1^ 

company) as luc vj-l 

ht. 


1 T'.or-'on^; are registered as joint-holde 
““ n “ anTone d them may |ive effectual rece.pn t 

any dividend payable on the share. 


shaU be given m manner 
entitled to share therein. 


102. 


So dividend shall bear interest against 


pany 


Accounts. 


I'lOi. The directors shall cause to be kept proper h- 

of account with respect to 


(a) aU sums 

company and the nnatters in respect 


expenditure take place ; 


A hr the conip3^- 

(6) aU sales and purchases of goo s . 


iv; 



the assets and liabiUties of the compan> • 


\0 


irio4. The books ot account sh^e ^ 
office ot the company or at such other pi 


the 




aide Act 


No. VI oI I***' 
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Ehdl think fit and shall be open to inspection by the directors 

during business hours. j 

rn' The directors shall from time to time determine 

whether and to what extent and at what times and places and 
A rnnditions or regulations the accounts and books 

dtS company or anv of them shall be open to the inspection 
0 Lmbers not being directors and no 

book or document of the company except as conferred bv law 
or authorised by the directors or by the company m genera 

meetins^. 

■rto6 The directors shall as required by sections 131 and 
I, I A of the Compatries Act, rq;?. cause to be prepared and to 

loss accounts, income and expenditure accounts, balance sheets 
and reports as are referred to in these section^.] 

10-. The profit and loss account shall * [in addition to the 
matters • referred to in sub-section (3) of section 13 
of the Companies Act. 1977. 

Lrthe severi sources from winch it has been derived, and he 

amount of gross expenditure distinguishing expends- 

of expenditure fairly chargeable against the \ ear s 
shali be brought into account so that a just balance of pro 
and loss may be laid before the meeting ‘n 

oyer seyeral yLs has been incurred in any one year the 
Xle amount' of such item shall be stated, with the addrtio^ 
of the reasons why only a portion of such expenditure 
charged against the income of the year. 


io8. A balance-sheet shall be made out m every year 
and laid before the company in gener^ meeting made up to 
a date not more than six months before such meeting. 
The balance-sheet shall be accompanied by a report of the 
directors as to the state of the company s atlairs and the 
amount which thev' recom-xend to be paid b} way o ivi en , 
and the amount" (if any) w’hich they propose to carry to a 

resen^e fund. 


1. Regulation 106 substituted Act No. VI of ld9i>. 

2, liisertid Act No. Vn of 19^9. 
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I 

! 


lOQ A copv of tti6 b3.l3.nc6"Sli66t 3.nd report sh&U, 
^ ^fourteen] davs previously to the meeting, be sent to the 
persons entitled to receive notices of general meetings in the 
manner in which notices are to be given hereunder. 


I 

I 


1 


no. The directors shall in all respects comply with the 
provisions of sections 130 to 135 of the Companies Act, 

or anv statutory modification thereof for the time being in 

♦ 

force. 


III. Auditors shall be appointed and their duties regu- 
lated in accordance with sections 144 and 145 of the 
Companies Act, or any statutory modification thereof for 

the time being in force. 


iV otices . 


112. (i) A notice may be given by the company to any 

member either personallv or by sending it by post to him to 
his registered address, or (if he has no registered address m 
the ^tate) to the address, if any, within the State supplied by 
him to the company for the giving of notices to him. 


(2) Where a notice is sent by post, service of notice 
shall be deemed to be effected by properly addressing, pre 

paving and posting a letter containing 

the contrarv is proved, to have been effeetd at the time a 

the Te?Ur would be delivered in the ordinary course of po.t. 


the 


ii? It a member has no registered address , 

state, tnd has not supplied to company an addre^ja^ 

the State lor the givinp of notices to h”?' ® neighbour- 

hood of the registered office of the company shall be tem 

to be dulv given to him on the day on which the advertise 

* ^ 


appears 


114. A notice may be given by the comP^^,“nlte 
joint holders of a share by giving the 
named fir^t i^i the register in respect of the sh 


Its A notice mav be given by the company 
personi entitled to a share in in » 

Xaid letter addressed to them by name, or b> the 

* ' SuMilulM l..r ...a c. N„ VI .1 .S«. 


1 
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m 

rpnresentaives of the -ieceased. or assignee of thr in\ <)h« iil 
orV any Hke description, at the address (if an>;) in the - ta^c 
suDolied "for the purpose bv the persons claiming <> < 

SS or (unJs.fch an -address 1 ’ e ' 

Lve been given if the death or insolvency had not occurred. 

ii6 Notice of every general meeting shall be 
some manner hereinafter authorised to ee-ery member ot the 
company (including bearers of share-warrants) except t io>c 
members who (having no registered address within the 
have not s ppiied to the company an address within tin* .date 
for the giving of notices to them, and also to (b) every ])erson 
entitled to a share in consequence of the death or insohency, 
of a member, who, but for his death or insoh enct , would be 

- , • t ^ dll 5^: 1 


^ ^ ^ ^ ^ J ^ ^ — - - — 

entitled to receive notice of the meeting. 


1 

j 


1 Voids * no other person shaJl be’entitled to receive notice of general meeting 
omitted vide Act No. VI of 


t » 
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TABLE B- 


{Set secUofts 249 

Table of Fees to be Paid to th^ RE',israA!t. 
T^By a co^nptny hiving j capM. 


Rs. a. p. 


^ of a coittpanv whose nominal 

'■ *are “O' " 


2 . 



Far every lo.ooo rupees “f 

part of 10,000 rapees. after the nm 20,0 j ^ 

up to 50,000 

V- Tft rsoo nii'iees of nominal share capital, or 

For every 10,000 rupo first so 000 rupees 

part of 10,000 ruprts, after the hrst 50.0^^ ^ 

up to 10,00,000 

T- Trt nm riioees of nominal share capital, or 

For every 10,000 pe iL- first 10,000,000 

nart of 10,000 rupees, after tne nrsi 10. 

rupees 

. For registration of any increase of share 

tr "JiUlnp- or part of x^o rup.. - 

tim6 of registration. 

Provided ‘h?‘ ^SStion. m'' aliejSs, 

into account, m the case pt 1®®? P J . , on re- 

al share capital after registration, the fees pain 

gist ration . 

are“ br'tto® tom 

;:Z“rof Tees^m resect o. nS 

Act the same fee as is charged for registering 
company. 

For filing “¥ thM th^ mem“toidani 

authorised to be filed, other tbMt^ . 

0, the abstract 

bv a receiver or the statement q 

y . . A 1 i f f Af* in 2 l 


20 0 0 


5 0 0 


I 0 0 


5 - 



< 


0 0 




Act ^o. XI of 1977. 




0. For making a record of any act by this Act 

authorised or required to be recorded by the registrar, 

a fee of •• •* '*0 

^ II . — By a coiHpany not having a share capvtaL 

1. For registration of a company whose number of members, 
as stated in the articles of association, does not exceed 

20 . . . . . . . . qo 

2. For registration of a cornpanj' whose number of 

members, as stated in the articles of association, 
exceeds 20, but does hot exceed 100 , . . . 100 

3. For registration of a company whose, number of 

members, as stated in the articles of association, 
exceeds 100, but is not stated to be unlimited, 
the abov'e tee of Rs. 100 with an additionad Ks. 5 
for every 50 members, or less number than 50 
members, after the first 100. 

^ w 


4. For registration of a company in which the number 

of members is stated in the articles of association to 
be unlimited, a fee of 


5. For registration of an}^ increase on the number of 
members made after the registration of the 
company, the same fees as would have been payable 
if such increase had been stated in the articles of 
association at the time of reeislration 

Nm/ • * 


Provi led that no one company shall be liable to pay 
on the wliole a greater fee than Rs. 400 in respect 
of its number of menibers, taking into account 
the fee paid on the first registration of the company. 

6. For registration of any existing company except 
such companies as are by '‘this Act exempted 
from payment of fees in respect of registration 
under this .\ct the same fee as is charged tor 
registering a new company. 


/ 


8 . 


For filing any document by this .\ct require 

or authoriaed to be filed, other than the mem< 

randuin or the abstract required to be filed wit 

the registrar by a receiver or the statement r 

quired to be filed with the registrar bv the liquidate 
in a wming up . . ' ^ 

For making a record of any fact bv this Act authorise 
or required to be recorded by the registrar, a f< 



5 
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i[THE SECOND SCHEDULE.] 

^See Section 9S and 154) 


FORM I. 

The Companies Act, 1977. 

Statement in lien of prospectus filed hv. 

Lwnted, pursuant ft 

section 98 of the Co7?ipanies Act, 1977. 

\ 

Presented for tiling by 

The nominal share capital of Rs — 

the company. 


Divided into 


'’Shares of Rs. . 
. . ^ Shares of Rs. 

I 

t 

L Sahres of Rs. 



Amount (if any) of above 
capital which consists of re- 
deemable preference shares. 


Shares of Rs. 




The date on or before whic’u 
these shares are or are liable, 



Names, descriptions and ad- 
dresses of directors or propos- 
ed directors and managers, or 
proposed managers, and any 
pro\ision in the articles, or 
in any contract, as to ap- 
pointment of and remuner- 
ation payable to directors or 

managers. 



Secjiid SchH<lule substituted vide Act *>0 


VI. of 1999- 




Act No. XI 0 / 1977. 


237 


If the share capital of the com- 
pany is divided, into different 
classes of shares, the right 
of voting at meetings of the 
company conferred by, and 
the rights in respect of capi- 
tal and dividends attached 
to, the several classes of 
shares respectively. 


I. Shares of Rs. fully 

Number and amount of shares paid. , . , -o 

and debentures agreed to be i 2. Shares upon which Rs.— - 
issued as fully or partly paid ' per share credited as paid 

up otherwise than in cash. ) 3. Debentures Rs. — 

( 4. Consideration. 


Names and addresses of ven- 
dors of property purchased 
or acquired, or proposed to 
be purchased or acquired by 
the company. 

Amount (in cash, shares or de- 
bentures) payable to each 
separate vendor. 


Amount (if any) paid or pay- 
able (in cash or shares or de- 
bentures) for any such pro- 
perty, specifying amount (if 
any) paid or payable for 
good-viU. 


f Total purchase price Rs. 


1 Cash . . Rs. 

I Shares . . Rs. 

Debentures . . Rs. 

Good-will ..Rs. 


Amount (if any) paid or pay- Amount paid Rs. 

able as commission for sub- Amount payable Rs. 

scribing or agreeing to sub- 
scribe or procuring or agree- 
ing to procure subscriptions 
for any shares or debentures 
in the company or 

Rate of the commission . . Rate per cent. 
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The number of shares, if any, 
which persons have agreed 
for a commission to subscribe 
absolutely. 


Estimated amount of prelimi- Rs. 
narv expenses. 


Amount paid or intended to be Name of promoter 
paid to anv promoter. Amount Rs. 

Consideration for the payment Consideration : — 


Dates of, and parties to every 
material contract (except 
contracts entered into the 
ordinary course of the busi- 
ness intended to be carried 
on by the company or con- 
tracts, other than contracts 
appointing or fixing the re- 
muneration of a managin.,, 
director or managing agent, 
entered into more than two 
years before the delivery of 
this statement). 


Time and address of the con- 
tracts or copies thereof may 
be inspected. 


Names and addresses of the 
auditors of the company (if 
any) . 


Full particulars of the nature 
and extent of the interest of 
every director in the pro- 
motion' of or in the property 
proposed to be acquired by 
the company, or, where the 
interest of such a director 
consists in being a partner 
in a firm, the nature and 
extent of the interest of the 
firm, with a statement of all 
sums paid or agreed to be 
paid to him or to the firm in 
cash or shares, or otherwise, 
by any person either to in- 
duce him to become, or t > 
qualify him as, a director, or 
otherwise for services ren- 
dered bv him or bv the firm 

w' 

in connection with the pro- 
motion or formation of the 
company. 


If it is proposed to acquire anv 
business, the account, as 
certified by the persons bv 
whom the account of the 
business have been audited, 
of the net profits of the 
business in respect of each 
of the three financial years 
immediately preceding the 
date of this statement pro- 
vided that in the case of a 
business w’hich has been 
carried on for less than 
three vears and the accounts 
of which have only been 
made up in respect of 
two years or one year the 
above requirement shall 
have effect as if references 
to two years, or one year, 
as the case may be, w’ere 
Substituted, for references to 
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three years, and in any such 
case the statement shall say 
how long the business to be 
acquired has been earned 

on. 


(Signatures of the persons 
above-named as directors or 
proposed directors, or of 
their agents authorised in 
writing) 


t 


Act No. XI of 1977- 

FORM II. 

The Companies Act, 1977 
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Statement in lieu of prospectus filed - ■ . 

Limited puTSUCiftt to suh-sci ttou 

(i) of section 154 of the Companies Act, i<)77- 
Present for fillin g by 


The nc^minal share capital of the company Rs. . . 


rShares of Rs each. 

Divided into • • ^ Shares of Rs each. 

I Shares of Rs each. 


Amount (if any) of above Shares of Rs each. 

capital which consists of 
redeemable preierence shares. 



The date on or before, which 
these shares are, or are liable, 
to be redeemed. 


Names, descriptions and 

addresses of directors or 
proposed directors and 

managers or proposed 
managers and any provision 
in the articles, or in any 
contract, as to appointment 
of and remuneration payable 
to directors or managers. 
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If the share capital of the com- 
pany is divided into different 
classes of shares, the right of 
voting at meetings of the 
company conferred by and 
the rights in respect of capi- 
tal a.id divi. lends attached 
to the several classes of shares 
respectively. 


Number and amount of shares i. Shari s of Rs, 

and debentures issued within paid, 

the two years preceding the 2. Shares r.pon which 
dat-!of this statement as fully per share iredi 

or partly paid up otherwise paid, 

than for c^ sh or agreed to be 3. Debenture Rs. — 
so is ued at the date of this 4. Consideration, 
statement. 


Names and ad ’.ress s of ven- 
iiors of property (i) purchas- 
ed or acquired by the com- 
pany within the two years 
preceding the date of this 
statement or {2J agreed or 
proposed to be purchased or 
acquired by the company. 


Amount (in cash, shares or 
debentures) payable to each 
separate vendor. 



Amount (if any) paid or pay- Total purchase 
able (in cash or shares or Price 
shares or debentures) for any Cash 
such property specifying 
amount (if any) paid or 



Act No. XI of 1977, 


^ C Shares . . Ks 

pa\'able for goodwill . . < Debentures . • Rs 

Goodwill . . Rs 


Amount (if any) paid or pay- Amount paid, 
able as commission for sub- Amount payable, 
scribing or agreeing to pro- Rate per cent, 
cure subscriptions for any 
shar es or debentures in the 
company ; or rate of the 
commission. 


The number of shares, if any, 
which persons have agreed 
for a commission to subscribe 
absolutely. Unless more 
than two years have elapsed 
since the date on which the 
company was entitled to 
commence business; — 

Estimated amount of prelimi- Rs 

nary expenses. 

Amount paid or intended to be Name of promoter 

paid to any promoter. Amount Rs 

Consideration for the payment. Consideration. 



Dates of, and parties to every 
aterial contract (except 
contracts entered into in the 
ordinary course of the busi- 
ness intended to be carried 
on by the company or con- 
tracts. other than contracts 
appointing or fixing the re- 
muneration of a managing 
director or Managing Agent 
entered into more than two 
years before the deliv’^ery of 

this statement). 
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Times and place at whichlthe 
contracts or copies thereoi 
may be inspected. 


Names and addresses of the 
auditors of the company. 


Full particulars of the nature 
and extent of the interest o 
everv director in the promo- 
tion'' of or in the properU' 

purchased or acc^uired b\ ^ 

company within the 
years preceding the date o 
this statement or proposed to 
be acquired by the comp^} 
or where the interest of such a 
director consists in being a 
partner in a firm, the nature 
and extent of the interest of 
the firm, with a statement of 
all sums paid or agreed to be 
paid to him or to the firm m 
cash or shares, or otherwise, 
by anv person either to induce- 
him to become, or to quality 
him as, a uirector, or other- 
wise for services rendered b\ 
him or by the firm in connec- 
tion with the promotion or 
the formation of the com- 
pany. 


If it is proposed to acquire anv 
business, the amount, as 
certified by the peisons b^ 
w^om the accounts of the 
business have been audited, 
of the net profits of the 
business in respect of each ot 


Act No. XI of 1977 


the three financial years im- 
mediately preceding the date 
of this statement provided 
that in the case of a business 
which has been carried on for 
less than three years and the 
accounts of which have only 
been made up in respect of 
two years or one year the 
above requirement shall have 
effect as if references to two 
years or one year, as the case 
mav be, were substituted for 
references to three years ; 
and m any such case the 
statement shall say how long 
the business to be acquired 
has been carried on. 


(Signatures of the persons above 
named as directors or 
proposed directors or their 
agents authorised in writing). 


Dated the 
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FORM A. 


(Sec sections 6 and 151) 


Memorandum of Association of 

Limited by Shares. 


jst.— The name of the company 
Carrying Company Limited. 




Company 



“ The Eastern 


2nd.— The registered office of the company will be situate 
in the prov.nce of Jammu. 


3r^.-The objects for which the 
are “ the conveyance of passengers and ^ and 

places as the company may from conducive 

t^he doing all such other things as are mcidental or 

to the attainment of the above object. 


^/;,._The liability of the members is limited. 


r/A._The share capital of the company 
thousand rupees, divided into one thousa 1 
hundred rupees each. 


two hundred 
shares of t*o 


onri a.ddre5se^ 

We, the several persons whose 
subscribed, are desirous of being formed 1 , weresp^' 

pursuance of this memorandum of capital oU^*^ 

tively agree to take the number of shares 1 


Act No. XI oj 1977 


2-]7 


company set opposite our respective names 


Names, 


Number of 
shares taken 

addresses and description of ^ubsclibers. b^ 

subscriber. 


I. A. B. of Merchant 


2 . 

C. 

D.. 

3- 

E. 

F., 

* 

G. 

H.. 

5- 

I. 

J., 

6. 

K. 

L., 

7* 

M. 

N., 


J } 


J > 


J f 


} > 


J I 


I * 


200 




30 

40 

15 

0 



Total shares taken 



Dated the day of 192 

Witness to the above signatures, 



FORM B. 


(See sections 7 and 15 1) 


Memorandum and Articles of Association of a 
Company limited by Guarantee and not having 

A SHARE CAPITAL. 

Memorandum of Association. 

1 st . — -The name of the company is “ The Mutual Srinagar 
Boats Marine Association Limited.” 



The Companies 
The registered office of the company will be situate 


in Srinagar. 


—The objects for which the company is established 
„ „ “ -^be mutual insurance of boats belonging to members 

of the companv. and the d .ing all such other thingsas are 
incidental or conducive to the attainment of . the above 

object.” 


^//j.—The liability of the members is limited. 

-fh —Every member of the company undertakes to 
contribute to the assets of the company in the event of its 
being wound up while he is a member, or within one year 
afterwards, for pavment of the debts and habihties of he 
companv contracted before he ceases to be a member, and the 
Lts^ charges and expenses of winding up and for the adjust- 
ment' of the rights of the contributories among themselves 
^fch amount as mav be required not exceeding one hundred 


rupees. 

We the several persons whose names and addresses are 
subscribed are desirous of bein; tormed into a company in 
pursuance of this memorandum of association. 

yames. Addresses and Descriptions of Subscribers. 


“ I. A. B. of 

•• 2. C. D. of 
“ 3. E. F. of * 

“ 4. G. H. of 

" 5. I- ]• of 

“6. K.'L. of 

7. M. N. of 
Dated the day of 


Witness to the above signature-. 


\ V , of 


Aptitles 


OF Association to accompany 
Memorandcm of AssociArioN. 

y umber of embers. 


preceding 



* 

The company for the purpose of registration 

Vi 1 1 tA T"Ar1 TnPTTinGrSi 


1 
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2 The directors hereinafter mentioned ma\-, whenever 
the business or the association requires it, register an increase 

ot members. 


DefinUion of Memleri.. 

Every person shall be deemed to have agreed to 
become a member of the company who insures any boat or 
share in a boat in pursuance of the regulations heienafter 

contained. 


Gejicyctl Meetings. 

A The first general meeting shall be held at such time 
not bein°^ less thaji one month nor more than three menths 
after the incorporation of the company, and at such place, as 
the directors may determine. 

^ A general meeting shall be held once in ever}’ year 
at such time (not being ni' re than fifteen months after the 
holding of the last preceding general meeting) and place as 
may be prescribed bv the compani m general meeting, or, 
in default, at such times in the month following that in which 
the anniversary of the company’s incorporation occurs, and 
at such place, as the directors shall appoint. In default of a 
a general meeting being so held, a general meeting shall be 
held in the month next following, and ma}- be called by any 
tivo members in the same manner as nearly as possible as that 
in which meetings are to be called by the directors. 

6. The above-mentioned general meetings shall be 
called ordinary meetings ; all other general meetings shall 
be called extraordinary. 

7. The directors may, whenever they think fit and shall, 
on a requisition made in writing by any five or more members, 
call an extraordinary- general meeting. 

8. Any requisition made by the members must state the 
object of the meeting proposed to be called, and must be 
signed by the requisitionists and deposited at the registered 
office of the compan} . 

9. On receipt of the requisition the directors shall forth- 
with proceed to call a general meeting : if the}' do not proceed 
to cause a meeting to be held within twentv-one davs from 
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the date of the requisition being so deposited, the requisitioft. 
ists or any other five members may themselves call a meeting. 1 

Proceedings at General Meetings. 

10. Fourteen days' notice at the least ; specifying the 
place, the day and the hour of meeting, and in case of special 
business the general nature of the business, shall be given to 
the members in manner hereinafter mentioned, or in such other 
manner (if anv) as ma}- be prescribed by the company in general 
meeting ; but the non-receipt of such a notice by any memba 
shall not’ invalidate the proceedings at any general meeting. 

11. All business shall be deemed special that is transact- 
ed at an extraordinary meeting, and all that is transacted at 
an ordinar\- meeting, with the exception of the consideration 
of the accounts, balance-sheets and the ordinary report of the 
directors and auditors, the election of directors and other 
officers in the place of those retiring. by rotation, and the h.xin: 
of remuneration of the auditors. 

12. No business shall be transacted at any meetin. 
except the declaration of a dividend, unless a quorum of 
members is present at the commencement of the business_ 
The quorum shall be ascertained as follows (that istosay :-!* 
the members of the company at the time of the meeting do net 
exceed ten in number the quorum shall be five ; if they e.xcee. 
ten, there shall be added to the above quorum one for e\ery 

five additional members with this limitation, that no quonira 

shall in am* case exceed ten. 

■ 13. If within one hour from the time appointed for 

the meeting a quorum of membrs is not present, the meeting, 
if called on the requisition of the members, shall be dissolved, 
in anv other case it shall stand adjourned to the 
in the following week at the same time and place ; ^ 

such adjourned meeting a quorum of members in not pre^en . 

it shall be adjourned sine die. 

14. The chairman (if ain ) of the directors shall preside 
as chairman at ever\- general meeting of the company. 

15. If there is no such chairman, or if at any 
he is not present at the lime of holding the same, the 
present shall choose some one of their number to be cna 

of that meeting. 


251 




XI of 107 r. 


i6. The chairman may, with the consent of tlie imvtiny, 
adjourn the meeting from time to time an<l from place to place, 
but no business shall he transacted at any adjourned meeting 
other than the business left unhnished at the meeting from 
which the adjournment took plac ■. 


I-. At anv general meeting, unless a poll is demanded 
bv at least three members, a declaration by the chairman 
that a resolution has been carried and an entry to that efiect 
in the book of proceedings of the compan\- shall, be conchisn’e 
evidence of the fact, without proof of the number or proportion 
of the votes recorded in fa\'our ot or against the re.''Olution. 


i8. If a poll is deinandetl in manner aloresaid, the same 
shall be taken in such manner as the chairman directs, and the 
result of the poll shall be deemed to be the resolution of the 
meeting at which the poll was demande<l. 


Vofes of Mewbers. 



10. Every member shall have one 

20. If an\’ memi t is a lunatic or 
committee or other legal guardian. 


vote and no more, 
idii^t, he ma\- vote by 


21. Xo member shall b(' entitled to vote at any meeting 
unless all moneys due from him to tlie company have bt'en 
paid. 


22. On a poll votes may be given either personally or 
by proxy : Provided that no company .shall \'ote by proxy 
as long as a resolution of its directors in accordance witli the 
provisions of section 8o of the Companies Act is in torce. 
A pr« X}' shall be appointed in writing under the hand of the 
appointee, or, if such appointor is a corjioration under its 
common seal. 

23. (i) Xo person shall act as a proxy unless he is a 
member, or unless he is appointed to act at the meeting as 
proxy for a corporation. 

(2) The instrument appointing him shall be deposited 
at the registered office of the coi®pany not less than fortv- 
eiglit hours before the time of holding the meeting at which he 
pre p ges to vote. 


1 
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24. Am' instrument appointing a proxy shalV be in the 
following form — 


Company, Limited. 


I, of 

being a member of the. 

he^eb^' appoint 


Company, Limited 

of 

^ * 

as my proxy, to vote for mf 

and on inv behalf at the (ordinary or extraordinary, as the 

case mav be) general meeting of the company to he held 0[ 

' day 

and at anv adjournment thereof. 


of . 


Signed this day of 


t » 


Directors. 


•>3 The number of the directors 
first directors shall be determined by 
iTiemorandum of association. 


and the names of tk 
the subscribers of the 


of 


Ol 


26 I util directors are appointed, the subscriber 
the meinoranduni of association shall . for aU the purpose 
the Companies .•\ct . iy77 be deemed to be directors. 


Poieers of Directors. 


2-7. The business of the company shall be 
,i directors who may exercise all such powers of th 

nim as ale not bv the Companies .^ct, 1977 or by am 

«a Uton- modification thereof for the tune being m force, * 
h^the- ancles, required to be exercis^ by the com^J 

general meeting shaU invalidate any P"" bee 

Wh would have been valid if that regulation tiaa 

made. 


Elections oj Directors. 


28. The directors shall be elected annuall} b> the 
pany in general meeting. 


Business oj Company 


(Here insert 
(S to bs conducted 


rules as to mode in which business oJ 
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Audit. 

20 Auditors shaU be appointed and their duties^regulated 

in accordance with sections T44 and 145 ot the Comp^.es 
4ct 107/ or any statutory modification thereof for the time 
being in force, and for this purpose the said sections shall 
have^ effect as if the word " members were substituted for 
"share-holders," and as if " first general meeting were 
substituted for “ statutory meeting.” 

Notices. 


to \ notice may be given by the company to anj- 
member either personally, or by sending:it by post to him to 

his registered address. 

31 \Vhere a notice is sent bv post, service of the notice 
shall be deemed to be effected by properly addressing, pre- 
paying and posting a letter containing the notice and unless 
the Contrary is proved, to have been effected at the time a 
which the letter would be delivered in the ordinary course of 

post. 

Names, Addresses and Description of Subscribers. 

” I. A. B. of 
‘^2. C. D. of 
“ 3. E. F. of 
“ 4. G. H. of 

“ 3. I. I- of 

“ 6. K. L. of 
" 7. M. N. of 

Dated the (iay of ^9 • 

Witness to the above signatures. 

X. Y.. of 


FORM C. 


(See sections 7 .'^nd 151) 

Mhmor.^kdum a'sd Artici.es of Associatio>s of a Company 
Limited by Guarantee, and having a share ( .vpiiai . 

Me}H(>randum of A ssocialtfi/i . 


is/. — The name of the company is 
Hotel Company, Limited.” 


I 4 


riie Sno\v\- Lange 
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2 nd . — The registered office of the company will be situate 
in the Province of Kashmir. 


yd . — The obiects for which the company is established 
are “the facilitating travelling in the Snowy Range, by providing 
hotels and conveyances by sea and by land for the ac- 
commodation of travellers, and the doing all such other things 
as are incidental or conducive to the attainment of the above 
object.’ 

— The liabilitv of the members is limited. 

3//?.- -E\-erv member of the company undertakes to 
contribute to the assets of the company in the event o; 
its beingj wound up while he is a member, or within one year 
afterwards, for pavment of the debts and liabilities of the 
compan\’. contracted before he ceases to be a member, and 
the cost, charge^ an'i expenses of a winding up the same and 
for the adjustment of the rights of the contributories amongsi 
themselves, such amount as may be required, not exceeding 

fifty rupees. 


(dh. -The share capital of the company shall 
fi\e hundred thousand inipees. divided into five 
shares of one hundred rupees each. 


consist o! 
thousand 


We, the se\ eral persons w hose names and addresses aa 
subscribed, are desirous of being formed into a compant 
pursuance of this memorandum of association, and we re-^ 
pectivelv agree to take the number of shares in the capital o*. 
the compnnx' .set opposite our respecti\e names. 


Nana , addres'ps and 'lesc'riptons of •^ubscr'bers. 


Number of 
shares 
taken hv 
each 

subscriher. 





1. .\. P). of 

2. C. 1). of 


I 4 


J ’ 


200 

^5 

iO 


E. T. (.f 


• • 


« • 


Act No. XI of 13T7. 


255 ' 


Number of 
shares 


Naine^ adi.'resses 

and descriptions of subscriber 

s. taken b}^ 

each 

* 

- 

subscriber. 

“4. G. H. of 

• * • • 

40 

" y. L J. of 

• « • * 

15 

" 6. K. L. of 


• • D 

" 7. iM. X. of 

• • • • 

10 


Total shares taken 

325 


Dated the day of 

Witness to the abo\ c signatures. 



X. Y.. of 


Irttclea of A ssociation to accompany preceding M emoran-dum of 

Association, 


I- The .share capital of the company is five hundred 
thousand rupees, divided into live thousand shares of one 
hundred rupees each. 


The directors may, with the sanction of tlie compaiu' 

in general meeting, reduce the amount of shares in the com- 
pany. 


3. 1 he direc',or.s maw 

ui general meeting, cancel 
pan\-. 


with the sanction of the compan\’ 
any shares belonging to the com- 


-k- 11 \ tli^^ articles of Table A of the Gonipanies Act, to; 
>nall be deemed to be incorporated with these articles an 
to apply to the comp^anv. 
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Names, Addresses and Description of Subscriber 


ii 


i i 


€ t 


a 


1. 

2 . 


O* 


4. 

c < . 

D* 

“ 6 . 

( t ^ 

J * 


A, b. of 
C. D. of 
E. F. of 
G. H. of 

I. J. of 

K. L, of 
M. N. of 


Dated the 


day of 


Witness to the above signatures 


form D. 




X. Y.. of 


sections 8 and 15 1 > 


Memorandum and Articles of 

limited Company having a share ca 


Memorandum oj Association. 


r “ The Patent >tereo 
is/. The name of the company is 

me Company. 


^ y * 

. be sibiatf 

2nd.— The registered office of the compan> 
the province of Jammu 


yd. — The objects for which the and 

e "the working of p q ofjanunu is 

ereotvpe plates of which metho • y > 


e> 


stablisfi^ 


itentee. 


. bscnbed.'^*' 

We, the several persons whose ^ -^pursuance of 

;r-/Mic hpinff formed into a cdmpaD^ . aoree ^ 


association 
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opposite o\ir respective names. 


Number of 
shares 

Names addresses and descriptions of subscribers, taken by 

’ each 

-subscriber. 


“ I. 

A. B. of 

1--^ r ^ 

. . • • • 

3 

" 2 . 

C. D. of 

. . 

2 

“ 3. 

E. F. of 

• 

• * • • • * 

I 

“ 4 - 

G. H of 

. . • • • • 

2 

0 * 

I. J. of 

. . 

2 

“ 6 . 

K. L, of 

■ • • • * 

I 

( t ^ 

/ * 

M. N. of 

, » * • • * 

I 


» 

Total shares taken 

. * t ■ 

12 

* 

Dated th e 

day of 

19 . 


Witness to the above signatures. 


X. Y.. of 

Articles of Association to accompany the preceding 

Memorc^dum of Association. 

1. The share capital of the company is twenty thousand 
rupees, divided into twenty shares of one thousand rupees 
each. 

2 . All the articles of Table A of the Companies Act, 
1977 shall be deemed to be incporated with these articles, 
and to apply to the company. 


25S 


I'he Cc’-r 




Addres^e'^ /^rsfnMiorjs »f ^uhscrthfr 


» I 


1 . 


• 4 


I 4 


J* 


I 4 


i 4 


4- 
3- 

“ h. 


k 4 


/ ' 


A. I'*- 
C. D. of 
E. F. of 
G. H. of 

1. l-of 
K. L. of 
M. N. of 


Tllrlrhiiitt 


[)uted the 


lux oj 


Witness to the above sitrnatureN. 


X. V.. Ml 




As REQUIRED BY PART II OF THE ACT. 


(See •iection 3*) 


thf 

' 


i c 


Su, Hilary of SI, an Capital and Sham of 

’n 19 


)■ 


iominal share capital R-. 


Pshare^ of R'- 


h 


divided 


^shares of K^. 


caiii 


* . .V dav ^ 

:otal number o( nun,b,r must agrir with V 

1 total shown in the list as heW by existing mem- J 

bers. 


:„,„ber o( shares issuer! subject to payment nh»lly i" cash. 


mmber of shares issued as luUy paid up olhertvise tb«. 
in ca5li 


\unib*‘r of «iliares issued as partlj up _gu 

ptr share otherw ise than m cashs 


•V hen there ere 


shares of differpt k»n<^ 






nr 
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* There has been called up on each- — of shares . . 



There has been called up on 


of shares 



i'here has been 



up(^n each of shares 



Total amount of calls recei\ ed including 
appli cation and allotment 



on 


• * 


Rs 


I'otal amount (if any) agreed to be considered 
on shares which h'ave been issued as fuMy 
otherwise than in cash 


as i)aid 
paid up 


1 otal amount (if any) agreed to be considered as paid on 
shares which ha\e been issued as parti\' paid up to the 
extent of jicr share . . . . l\s 


Total amount of ('alls unpaid . . . . . . Rs. 


Total amount 
commission 
allowed h\* 


(if an VI of sums paid !)y way of 
in respei } of shares or debentures 
wa\' of dis< lint since date of last summar\’ 



Total aim unt (if any) paid on :j;shares forfeiu d . . Rs* 

Total amount of shares and stof'k for wduch share-warrants 

are outstanding , , . . . . l^s. 

Total amount of sliare-warrants issued and snrrendi'red 

respectively since date of last suinmarv . . Rs. 

Number of shares or amount of stock comprised in each 

share-warrant . Rs 


^otal amount of debt due from tlu' conipan\' in respect of 
mortgages and charges which are required to bt 
registered with the registrar under this Act * . Rs, 



^ re varous amounts have been called or tbrre are ihares of different kinds, 
them sepa atelv. 


b nckulcMvli*( has been recc \ e<l on for'eited as well as 

ilu.* aggregate ruimbi r of ^hai cs forfciied, 


on (xisting si tare 
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The 




List of persons 
Coftipony, Limit-df on the 
and of persons who have 
the date of the last return, 
and an account of the share 


shares in the 





shares herein at any 
showing their names and 


s so 



19 




Names, ad re^sbi 

AKO OCCUPATIO s. 


A’COt>T or SHARES. 



• 5ute the agf not ' the“ «^ctive to 

t 1 he »ggr«ga*« "““b" ..a throughout so w to mate one 

be stated and the column must be add v- ve been taken up. .nb-divid*^ 

agree with that stated in the summary to havjj'ee *telv 

^ : When the shares are of may be shown scp^t^> ^ 

nnmber of shares transterred on ^^t Stransferee, 

the name of tho^n.f^ f ?h “R.mw^coliM immediately opposite the pa 
tTAiufeiec ^ inserted m the RtmarEs 

nf m^ch trAlisfef. 
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Namc5 and addreSMis oi the pccMjns who are th<; Oirectori 
of the < Limited on the 

(Ih V of«»**************** ••••• * 


Names. 


AddresM:s. 





.Names and addresiiS of th»‘ j 



• • •••••• «••••• «••••# 


wrsons wfiii 


• «• •••• 


ar«- til* managers 
I. united on tlie 

• • . « t I f ^ 


Names 


A<ldr<:sse,s. 


.Vote. — Uankin<4 companiec must add a list of all thf pUo - "f busmcM. 

L , do fiereby certify that liu aUjvc 

list and summarv truly and correctly states the fact^ as they 
stood on the day •>( iq 


(Signature; 


'.state whether director, manager or s. cM-tarv) 
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3. Debentures stating the nature of the security. 

Redeemed debentures which the company has power 


to reissue . 

5. Loans (u) secured, stating the nature of the securn y . 

(6) unsecured. 

6. ' Loans from Banks : 

(e) Secured, stating nature of security. 

(fe) Unsecured. 

7. Profit and Loss Account, showing (unless disclosed in 

a separate account) . 

Balance as per previous balance-sheet. 

Appropriation thereof. 

Pipfit since last balance-sheet. 

8. Contingent liabilities. 


9 


Arrears of cumulative preference dividend. 


Assets. 


I. Fixed assets, with sufficient 
their general nature, and stating hov 

at. 


particulars to disclose 
their ^'alues are arrived 


2. 


Preliminary expenses, so far as not written off. 


3 Any expenses incurred in connection with any issue 
of share capital or debentures, so far as not written oft. 

4 If it is shown as a separate item in 01 iS 

ascertainable from the bcoks cf ti e company or frcm^an> 
contract for the sale or purchase .^^ses- 

Sion of the ccmpany relating to tie P 

respect cf ai v such contract nc the coii 3 raterits ard 
property the amount of the gccowill and cf anv patents - . 

trade m»arks as so shown or ascei tamed. 

5. Interest paid cn capital, so 
shewing the share capital cn which and the rate 



n The 

form G. 

^See section 130} 

C'T A tt* MF NT TO BE PUBLISHED B\ RANKING AND 

RASCE ^ DEPOsrr, Provtbent 

‘ OR Benefit Societies. 

The share capital oi the company is Rs . .divided 

. . ' ...shares of each. 

XJl tO #-•••***** 

w *- r\i char€^s issued is CbJIs to th^ 

^ . . - per share have been made, under 

amount of s. . • • ^ .]>as been received, 

which the sum of 

Ihe liabilities of the company on the thirty- ist dav 01 
December (or thirtieth of June) were:- 

Debts ONvming to sundry persons by the company- 

Under decree. Rs. 

On mortgages or bonds. Ks. 

On notes, bills or hundis, Ks. 

On other contracts.. Rs. 

' On estimated liabilities. Ks. 

The assets of the company on th.it day «ere 

BuisTf exchange, hundis and promissory notes, Rs. 
Cash at the Bankers. Rs. 

Other securities. Rs. 

■ , 5 divided into 0.^et. tbe portion of the 

-If the comp^B) omitted, 

xelatinii to capital an Urare n. - 

tFORM h: 

c 

Li.\Bii.niF.s. 

•tri ;uld 

i riiithoriseti share cap>t<ii 
T. Summary <>1 autn r . 

share cat>ital. ^ 

Keddemable preference shares statmg_^^j^_^ 

before which the shares are or are 

X. Form H iM*rted wid* Act No. V . of I 9 V« 
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interest has been paid out of capital during the period to 
which the accounts relate. 

6 Discount allowed on shares issued, so far as not written 
off. 

7 Commission paid or allowed in respect of any shares 
or debentures so far as not written off. 

8. Loans outstanding to enable employees or trustees on 
their behalf to purchase shaies in the company 

g. Particulars showing : — 

ia) the amount of any loans which during the period 
to which the accounts relate have been made either by the 
-ompanv or by any other person under a guarantee from or 
on a security provided by the company to any director or 
. )flnrer of the compan^^ including any such loans which were 

r ipaid during the said period ; and 

ih) the amount of any loans made in manner aforesaid 
to anv^ director or officer at any tiine before the period afore- 
-aid and outstanding at the expiration thereof ; and 


(c\ the total of the amount paid to the directors as 
- .-munerition for their .services, inclusive of ^ fees, prcent- 
a^^es or other emoluments, paid to or receivable by them by 
T from the company or by or from any subsidiary company. 

(I).— There shall not be required to be shown:— 

(a) in the case of a company 'the ordinary business of which 

iud' s the l ading of money, lo.tas made by the company m 

, ourse of it.> business ; or 

loans made by the company to any 

dirccLor.s of the company to have been made in accordance vuth 
Kloptcd or about to be adopted by the company with respect 

its employees. 

t 

Note (2). -The feregoing shall not apply 
director of the company, and m the case of any b* 

any salaried employment or office m the ^u^s paid to him 

required to be included in the said total amount y 
except sums paid by way of director’s fee. 


2e9 


Act No. XI of 1977. 

, company is a holding company then the balance; 
heet 'shall disclose the particulars required by section 132- A). 


Xhe fourth Scbedu 
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